RECEIVED

Mar 22 2018

NORTHWEST ALABAMA TREATMENT CENTER, INC, S fEmrunsao
4204 EDMONTON DRIVE
BESSEMER, AL 35022
Tel.# (205) 425-1200

March 22, 2018

Mr. Alva Lambert

Executive Director

State Health Planning and Development Agency
100 N. Union St.

Suite 870

Montgomery, AL 36104

(Sent by Email)

Re: Change of Ownership - NWATC & TTC, LLC

Mr. Lambert: .
['understand you want an explanation as to why myself as agent for NWATC is
now selling our treatment center to TTC, LLC instead of Behavioral Health Group.
NWATC has signed a new agreement with Behavioral Health Group to convert the sale
from a “Stock Purchase” to an “Asset Purchase.” As part of this conversion the
purchasing entity is TTC, LLC and the original Stock Purchase Agreement has been

fully replaced with the new Asset Purchase Agreement.

We will greatly appreciate you processing the BHG application in a timely manner.

Sincerely, —

//41/&

Jake V. Bivona/as,/Agent for
Northwest Alabama Treatment Center, Inc



RECEIVED

ﬁ BHG Mar 21 2018

STATE HEALTH PLANNING AND
DEVELOPMENT AGENCY

March 21, 2018

State Health Planning & Development Agency
RSA Union Building

100 N. Union Street, Ste. 870

Montgomery, AL 36104, AL 35242

To Whom It May Concern:

BHG has recently decided to proceed with an asset purchase of the Northwest Alabama Treatment
Center vs. a stock purchase of the treatment center. This decision will affect our naming convention;
therefore, we are resubmitting our State Health Planning and Development Agency Notice of Change of
Ownership/Control.

Please find enclosed a completed Notice of Change of Ownership/Control Application and receipt for
fees submitted on 9/25/17 in the amount of $2500 in support of the pending acquisition.

The resubmitted application is a result of a proceeding change in ownership wherein Behavioral Health
Group (BHG) is acquiring the following Opiate Treatment Program:

Northwest Alabama Treatment Center
4204 Edmonton Drive
Bessemer AL 35022

The acquiring entities are as follows:
TTC, LLC is acquiring Northwest Alabama Treatment Center,

Please do not hesitate to contact us if you have any questions or if you require any additional
information to proceed with the application process.

Thank you,

el 0L
lemece Gasaway, MSW, LMSW
Manager, Licensing & Clinical Documenation
Behavioral Health Group
5011 Spring Valley Road, Suite 600 East
Dallas, TX 75244
Direct; 214.365.6126  Fax: 214.365.6150
Email: Jemece.Gasaway@bhgrecovery.com
Website: www.bhgrecovery.com
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Mar 21 2018 ||
I NOTICE OF CHANGE OF OWNERSHIP/CONTRC STADTEEVEES%’TMHEWGN&%?ND 7

The following notification of intent is provided pursuant to all applicable provisions
of ALA. CODE § 22-21-270 (1975 as amended) and ALA. ADMIN. CODE r. 410-1-7-
.04. This notice must be filed at least twenty (20) days prior to the fransaction.

_(®) Change in Direct Ownership or Control (of a vested Facility; ALA. CODE §§ 22-20-271(d), (e))
_O Change in Certificate of Need Holder (ALA. CODE § 22-20-271(f))

_(O Change in Facility Management (Facility Operator)

Any transaction other than those above-described requires an application for a Certificate of Need.

Part I: Facility Information

SHPDA ID Number; 073-M0002

(This can be found al www.shpda.alabama.qov, Health Care Data, ID Codes)

Name of Facility/Provider: NORTHWEST ALABAMA TREATMENT CENTER
(ADPH Licensure Name)

Bhysios) dddrass: 4204 EDMONTON DRIVE

BESSEMER, ALABAMA 35022

County of Location: JEFFERSON

Number of Beds/ESRD Stations: 0

CON Authorized Service Area (Home Health and Hospice Providers Only). Attach additional
pages if necessary. NA

Part 1l: Current Authority (Note: If this transaction will result in a change in direct

ownership or control, as defined under ALA. CoDE § 22-20-271(e), please attach organizational
charts outlining current and proposed structures.)

Owner (Entity Name) of
Facility named in Part [: JAKE BIVONA

Wiailinig: Addiess: 4204 EDMONTON DRIVE

BESSEMER, ALABAMA 35022

Operator (Entity Name): A,

Pari lll: Acquiring Entity Information

Name of Entity: TTC, LLC

. . 5001 SPRING VALLEY ROAD, SUITE 600 EAST
Mailing Address:

DALLAS, TX 75244




State Health Planning and Development Agency Alabama CON Rules & Regulations

Operator (Entity Name) P

Proposed pate of Transactlion is 04/02/2018
on or after:

Part IV: Terms of Purchase

Monetary Value of Purchase: $ 4,000,000.00

Type of Beds: NA

Number of Beds/ESRD Stations.

Financial Scope: to Include Preliminary Estimate of the Cost Broken Down by Equipment,
Construction, and Yearly Operating Cost:

Projected Equipment Cost: % 85,000.00

Projected Construction Cost: $ 0.00

Projected Yearly Operating Cost: $ _1,167,872.00

Projected Total Cost: $ 1,252,872.00

On an Attached Sheet Please Address the Following:

1.) The services to be offered by the proposal (the applicant will state whether he has previously
offered the service, whether the service is an extension of a presently offered service, or whether
the service is a new service).

2.) Whether the proposal will include the addition of any new beds.

3.) Whether the proposal will involve the conversion of beds.

4.) Whether the assets and stack (if any) will be acquired.

Part V: Certification of Information

Current Authority Signature(s):

The information contained in this notification is true and correct to the best of my knowledge and

belief.
Owner(s): N AL 1)_) S DENIN %/{7%:—‘“

Operator(s):

—

Title/Date: BeEass e, | vwasuly O .) Ol f/ 2-0 \SP
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SWORN to and subscribed before me, this Lﬂ day of (,Y\CU/\(/&\ e 620/5

Q(W’C/ﬂmw

(Seai) MNotary Public

My Commission Expires: !’Z {7 [/8/

Acquiring Authority Signature(s):
I agree to be responsible for reporting of all services provided during the current annual reporting

period, as specified in ALA. ADMIN. CODE r. 410-1-3-12.  The informalion contained in this
notification is true and carrect lo the besl of my I(now}edge and belief.

Purchaser(s): %/i/
Operator(s); r\/ 14 K/A

y
Title/Date: SR VP OF OPERATION S 3/1/2018

41 .
SWORN to and subscribed before me, this !)( day of /ﬂ /7 /,.[/1 , QO/ 9

@ L)Y /(O( S,

(Seal) Notary Public

DANA M DICKERSON
Notary 1D #129569340
My Commission Expires

September 26, 2021

Author: Alva M. Lambert
Statutory Authority: § 22-21-271(c), Code of Alabama, 1975
History: New Rule
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STATE HEALTH PLANNING & DEVELOPMENT AGENCY
NOTICE OF CHANGE OF OWNERSHIP/CONTROL ADDENDUM:

PAGE A-84; PART IV; QUESTIONS 1-4



¥ BHG

behaviaral health group

CHANGE OF OWNERSHIP/CONTROL
PART IV ADDENDUM

Part 1V:

1.) The services to be offered by the proposal {the applicant wills state whether he has
previously offered the service, whether the service is an exiension of a presenily offered
service, or whether the service is a new service.)

There will not be extension or addition of services as a result of this change of ownership.

2.) Whether the proposal will include the addition of any new beds,
This change of ownership will not include an addition of any beds. (As the current treatment
program, an outpatient opioid treatment program, does not contain/include any beds.)

3.) Whether the proposal will involve the conversion of beds.
This change of ownership will not include a conversion of any beds. (As the current treatment
program, an outpatient opioid treatment program, does not contain any beds.)

4.) Whether the assets and stocl (if any) will be acquired.
This change of ownership will include the acquisition of assets.

Jemece Gasaway, MSW

Manager, Licensing & Clinical Documentation
Behavioral Health Group

5100 Spring Valley Road, Suite 600 East
Dallas, TX 75244

Direct: 214.365.6126

Mobile: 214.986.6674

Fax: 214.365.6150

Email: Jemece.Gasaway@bhgrecovery.com
Website: www.bhgrecovery.com




P* BHG

behavioral health group

STATE HEALTH PLANNING & DEVELOPMENT AGENCY
NOTICE OF CHANGE OF OWNERSHIP/CONTROL:

COPY OF PURCHASE RECEIPT
(PAYMENT SUBMITTED ONLINE)




AMENDED AND RESTATED ASSET PURCHASE AGREEMENT

This Amended and Restated Assel Purchase Agreement (the “Agreemens™) is entered into as of
the Z1lstday of March 2018 (the “Lfjective Date™), by and among TTC, LLC, an Alabama
limited liability company (the “Buyer™), Northwest Alabama Treatment Center, Inc., an Alabama
corporation (the “Seller™), and Virginia Kay White, an individual, Lisa Regina Lagle, an individual, Jake
Bivona, an individual, Arthur Green, Jr., an individual, Paul Albano, Sr., an individual, and Jeremy
Bivona, an individual (collectively, “Beneficial Owners”). The Buyer, Seller, and Beneficial Owners are
sometimes referred fo collectively herein as the “ Parties”™ and singularly as a “Party.”

WITNESSET H:

WHEREAS, BHG LHI, LLC, a Delaware limited liability company (“BHG™), Seller, and
Beneficial Owners entered into that certain Stock Purchase Agreement effective September 5, 2017 (the
“Original Agreement™) for the purchase and sale of the Stock (as defined in the Original Agreement) and
Property (delined below);

WHEREAS, since entering into the Original Agreement, BHG has assigned and transferred all of
its right, title, and interest as “Buyer™ in the Original Agreement to TTC, LLC;

WHEREAS, since entering into the Original Agreement, the Buyer no longer desires to purchase
the Stock from the Beneficial Owners, and the Beneficial Owners no longer desire to sell the Stock to the
Buyer;

WHEREAS, the Parties now mutually desire to purchase and sell only the Acquired Assets
(defined below) and Property, and the Parties further desire to fully amend and restate the Original
Agreemenl lo effectuate amending this transaction as set forth herein;

WHEREAS, Seller owns the assets comprising of, and used to operate a licensed substance-abuse
clinic providing outpatient substance-abuse treatment and related services to individual Patients
(hereinafter defined) located at 4204 Edmonton Drive, Bessemer, Alabama. 35021-1485 (the “Clinic™y;

WHEREAS, as of the Effective Date, Beneficial Owners directly own and control 100% of the
outstanding ownership of the Seller and will derive substantial benefits from the sale and purchase
contemplated herein and wishes such sale and purchase to be consummated.

WHEREAS, the Buyer desires to purchase from Seller the Acquired Assels of the Seller, and the
Seller desires to sell the Acquired Assets to the Buyer, in each case on the terms, and subject to the
conditions, set torth herein (the “dsset Purchase™);

WHEREAS, Seller owns fee-simple title to the land and improvements where the Clinic is
located (the “Properfy”), and pursuant to that certain Purchase and Sale Agreement, as same may be
amended, and any addendum thereto (the “Property Contract™) by and between Seller and Buyer, Buyer’s
assignee or designee desires to acquire the Property (as such term is defined in the Property Contract)
from Seller and close on such acquisition simultaneously upon the closing of the transaction described
herein (subject to the terms herein and the Property Contract).

NOW, THEREFORE, in consideration of the foregoing and the premises and mutual promises
herein made, and in consideration of the representations, warranties, and covenants herein contained, the

Parties hereby agree as follows.

1; Definitions. The capilalized terms not otherwise defined in this Agreement shall have the
meanings assigned to them on Annex A herelo,

BHG-NATC_Bessmer AL_PSA (KC 02-23.18 v9) Page |



Basic Transaciion; Purchase Price.

(a) Purchase and Sale of the Assel. On and subject to the terms and conditions of this
Agreement, the Buyer agrees to purchase from the Seller, and the Seller shall sell, transfer,
assign, convey, and deliver to the Buyer, all of the Seller’s right, title and interest in and to the
Acquired Assets on the Closing Date, free and clear of any and all Security Interesis other than
Assumed Liabilities, and free and clear of any options or rights of any third parties, in
consideration of the payment of the Purchase Price and the assumption ol the Assumed
Liabilities.

(b) Limited Assumption of Liabilities. On and subject to the terms and conditions of
this Agreement, the Buyer shall assume and become responsible for all of the Assumed Liabilities (but
only the Assumed Liabilities) at the Closing Date and not any of the Excluded Liabilities, which shall
remain the sole and exclusive obligation of the Seller and any Person who provided a Guaranty for such
Excluded Liabilities. The Buyer will nol, however, assume in any manner whatsoever nor have any
responsibility with respect to any of the Excluded Liabilities, and Buyer shall not be deemed by anything
contained in this Agreement to have assumed or become responsible for any Liability of the Seller not
constituting an Assumed Liability, Each and all Excluded Liabilities shall remain the sole and exclusive
responsibility of the Seller subsequent fo the Closing Date, and Buyer shall have no liability therefor,

(c) Purchase Price. In consideration for: (i) Buyer’s acquisition of the Acquired
Assels (and, accordingly, all of the Acquired Assets owned by the Seller), (i) Buyer’s acquisition of the
Property; (iii) Seller’s and Beneficial Owner’s representations, warranties, covenants and performance of
their other respective obligations herein, Buyer shall, subject to the terms herein, pay to Seller at Closing
a total Purchase Price (hereinafter defined) equal to for all of the foregoing. The Purchase
Price will be paid as follows: subject to the terms herein and in the Property Contract of the
Purchase Price will be delivered to Seller in cash at closing (the “Property Purchase Price”), g
of the Purchase Price will be paid to Seller in cash at Closing (the “Cash Closing Amount™), and the
remaining ] of the Purchase Price (the “Holdback Anounr™) will be held by Buyer and released to
Seller in accordance with the terms and obligations set forth in in Section 7. As used herein, the term
“Purchase Price” shall mean, collectively, the Cash Closing Amount, the Property Purchase Price, and
the Holdback Amount.

(d) Inventory Mininnan, The Closing. At Closing, if Buyer determines that the Seller
does nol satisly the Inventory Minimum (hereinafter defined), then the Purchase Price shall be
automatically reduced, dollar-per-dollar, by the amount of money that Buyer (in its reasonable discretion)
determines will be required to purchase inventory and supplies to obtain the Inventory Minimum. Unless
this Agreement is terminated earlier, the closing of the transactions contemplated hereby (the “*Closing™)
shall take place on the second business day following the satisfaction or waiver of all conditions to the
obligations of the Parties to consummate the transactions contemplated hereby (other than conditions with
respect to actions the respective Parties will take at the Closing itself), or such other date as the Parties
may mutually determine (the “Closing Date"). The Closing shall take place at the Buyer’s office, or its
legal counsel’s office, or via facsimile/electronic mail, or overnight courier, or, the Parties may elect to
have the Closing occur at the Title Company’s office (or through the Title Company), as specified in the
Property Contract. The Closing, as such term is defined herein, shall take place on the same date that the
closing of the transactions described in the Property Contract occurs. The Parties agree to the following
provisions notwithstanding any other provision hereof: (i) this Agreement will not be effective unless and
until both this Agreement (and any Exhibits and ancillary documents referenced herein) and the Property

BHG-NATC _Bessmer AL_APA (KC 227 18 v9) Page 2



Contract shall have been fully executed and delivered: (ii) any termination ol the Property Contract by
any Party for any reason whatsoever, including default by either party thereunder, shall give Seller o
Buyer the absolute right to terminate this Agreement, without any liability, by writlen notice given prior
to Closing hereunder in which event; (iii) any extension of the Closing Date hereunder shall automatically
extend the closing date under the Property Contract to the same date: (iv) a default by any parly under the
Property Coniract prior to Closing shall be a default by such party hereunder in which event the non-
defaulting Party(ics) may have any rights and remedies sel forth herein and in the Property Contract; and
(v) in no event are the Parties obligated to close the sale contemplated herein except only as part of a
simultaneous closing of the sale contemplated under the Property Contract.

(e) Deliveries Prior to & at the Closing. Al or prior to the Closing @ (i) the Seller will
execule, acknowledge and deliver (as applicable) to the Buyer the various certificates, agreements,
instruments, and documents referred to in the Property Contract and in §6(a) below, including (without
limitation): (A) the Power O Attorney For DEA Order Forms, a template of which is attached hereto as
Exhibit A, (B)a certificate setting forth the Seller’s estimated calculation of the Assumed Liabilities,
including an itemization of the Assumed Liabilities (which certificate shall be mutually agreed to by
Seller and Buyer) and (C) a list of any allocations or prorations described in §2(h) below (which amounts
shall be mutually agreed to by Seller and Buyer), (D) any and all passwords, “user 1Ds”, “login”, and all
other information that Buyer will need in order to access and operate all of the Seller’s accounts so that
Buyer may operate all of the Acquired Assels in the ordinary course of its business, and (E) any and all
“corporale™ or company records and files, as well as all ownership certificates (if any) that were ever
issued by Seller (which certificates shall be deemed surrendered to Buyer for all purposes); and (i) the
Buyer will execute, acknowledge and deliver (as applicable) to the Seller the various cerlificates,
agreements, instruments, and documents referred to in §6(b) below, including (without limitation): (A) an
instrument of Undertaking and Assumption of Liabilities in the forma attached here to as Exhibit B, (B)
counterparts of the documents and instruments required hereunder, and (C) the Cash Closing Amount by
wire transfer, Within a reasonable amount of time prior to Closing, the Parties shall work together in good
faith to determine the Working Capital, the Working Capital Surplus, if any, and the Working Capital
Deficit, if any, including an estimated consolidated balance sheet of the Seller as of the close of business
on the Closing Date (hereinafter, the “Estimated Closing Date Balance Sheel™). In connection therewith,
Seller shall cause the Beneficial Owners (o provide any and all information reasonably requested by
Buyer in order for the Parties to delermine the Estimated Closing Date Balance Sheet (inclusive of the
Working Capital) as of the Closing Date. Within a reasonable amount of time prior to Closing, the Seller
shall prepare and deliver to Buyer a written statement showing all Closing Date Indebtedness (the
“Estimated Closing Date Balance™). At Closing, Seller shall (without any reduction in Working Capital),
cause all of the Closing Date Indebtedness to be paid in full and shall deliver to Buyer payofT statements
and lien releases (if applicable), which payolT statements and lien releases shall be subject to Buyer’s
approval. Seller and the Beneficial Owners jointly and severally hereby represent, warrant and covenant
to Buyer that all information related to the Estimated Closing Date Balance Sheet (inclusive of the
Working Capital), as well as the Estimated Closing Date Indebtedness Certificate, and all other related
information shall be true, correct, and complete

(H Allocation. The Parties shall allocate the Purchase Price (and all other
capitalizable costs relating thereto) among the Acquired Assets and the Property for all purposes
(including financial accounting and tax purposes) in accordance with Section 1060 of the Internal
Revenue Code of 1986, as amended (the “Code™), pursuant to the written notice from Buyer to Seller. In
any proceeding related to the determination of any Tax, neither Buyer nor Seller or Beneficial Owners
shall contend or represent that such allocation is not a correct allocation,

(g Transfer Taves. The Seller shall pay any applicable sales, transfer, use, or similar

purchase Taxes (“Transfer Taxes™) resulting from the Asset Purchase and shall file on a timely basis all
necessary tax returns and other documentation with respect to any Transfer Tax. The Parties hereto shall
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also cooperate in providing the information required by any returns or other documentation relating to
Pransfer Taxes. Seller is not aware of any Transfer Taxes applicable to the sale of the Acquired Assets.

(h) Prorations, The Purchase Price shall be subject to proration as set forth in this
§2(h).

(1) Excepl as elsewhere set forth herein, all items of income and expense
arising from the operation of the Acquired Assels on or before the opening of business on the
Closing Date shall be for the account of Seller and thereafler shall be for the account of Buyer,
Proration of the items described below between Seller and Buyer shall be effective as of 12:01
a.m., Castern Time, on the Closing Date, and shall occur as follows with respect to those rights,
Liabilities and obligations of Seller transferred (o and assumed by Buyer hereunder,

(ii) Liability for state and local personal property taxes assessed on the
Acquired Assets payable with respect to the year of Closing shall be prorated as between Seller
and Buyer on the basis of the number of days of the tax year elapsed prior to such date, the
estimated amount of which shall be set forth on Schedule 2(h)(ii).

(iii) Prepaid items, credits, accruals or advances under any Contracts
expressly assumed by Buyer shall be prorated between Seller and Buyer on the basis of the period
of time to which such prepaid items, credits, accruals or advances apply, the estimated amount of
which shall be set forth on Schedule 2(h)(iii). Prepaid fees and expenses received by Patients
shall also be prorated and Buyer shall receive a credit therefor at Closing,

(iv) Buyer shall succeed to all of Seller’s rights to recovery or refund of all
security, utility and other deposits made with respect to the operation of the Acquired Assets, the
estimated amount of which shall be set forth on Schedule 2(h)(iv).

(v) Seller shall credit Buyer at Closing for the amount of all unpaid vacation,
personal days, sick days, and any other “PTO™ pay as of Closing Date in respect of any of Seller’s
employees hired by Buyer, the estimated amount of which shall be set forth on Schedule 2(h)(v).

(vi) Normal (rade accounts payable of the Acquired Assels are not Assumed
Liabilities and will not be prorated, provided, however, if Buyer expressly elects, in writing, to
assume liability any such trade account balances at Closing, then the Purchase Price shall be
reduced on a dollar-per-dollar basis by the amount of such account(s).

(vii)  To the extent practicable, all prorations shall be made prior to Closing
Date with any additional prorations and true-up (o be made within 90 days thereafter. Within
thirty (30) days prior to the anticipated Closing Date, Seller shall provide Buyer with a proposed
schedule of all items for which adjustments and/or prorations are to be made pursuant to the terms
of this §2(h), and the corresponding effect that such adjustments and/or prorations shall have on
the Purchase Price, if any (the “Proration Schedule™). 1 Buyer does nol consent to the proposed
Proration Schedule, then prior to Closing, Buyer shall use good faith efforts to revise the
Proration Schedule accordingly and such revisions shall be binding upon the Parties. It shall be a
condition precedent to Buyer’s obligation to close the transaction contemplated herein that Buyer
expressly approves, in writing, of the Proration Schedule.

3. Representations and Warranties of the Seller. Seller and Beneficial Owners jointly and
severally represent and warrant to Buyer that the statements contained in this §3 are true, correct and
complete as of the Effective Date and as of the Closing Date, and at all times between the Effective Date
and the Closing Date, except as set forth in the disclosure schedule accompanying this Agreement (the
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“Disclosure Schedules™). The Disclosure Schedules will be arranged in paragraphs corresponding to the
lettered and numbered paragraphs contained in this §3

(a) Oreanization of the Seller Beneficial Ovners. Beneficial Owners are individuals
Seller is an Alabama corporation, duly organized, validly existing, and in good standing under the laws of
the State of Alabama. Seller has all requisite power and authority, and all licenses, Permits, and
authorizations, necessary to own, operale and lease the Acquired Assels and, as applicable, to carry on the
business of operating the Clinic, which Clinic provides methadone and buprenorphine trealment and
related support services (collectively the “Business™), and are qualified to do business as a foreign entity
in all jurisdictions in which the conduct of the Business or the ownership of the Acquired Assels requires
i (o be so qualified, which jurisdictions are set forth in Schedule 3(a).

(b) Authorization of Transactions. Each of the Seller and Beneficial Owners have
full power and authority without the joinder of any third party to execute and deliver this Agreement and
to perform its obligations hereunder; and the Seller and the Beneficial Owners approve of this Agreement,
the delivery of all documents required to be delivered herein, the Asset Purchase, and the Property
Contract. This Agreement conslitules the valid and legally binding obligation of the Seller and the
Beneficial Owners, enforceable against such Persons in accordance with ils terms and conditions.
Schedule 3(b) sets forth the beneficial and record ownership of all of the Seller’s outstanding equity
securilies. Excepl as set forth on Schedule 3(b), there are no other outstanding equity securities of the
Seller or options, warrants, convertible or exchangeable securities or other rights that could obligate Seller
or the Beneficial Owners o issue any of the Seller’s equity securities or any securities or rights which
could entitle any person or entity to acquire any of Seller's equity securities. All corporate and other
actions required 1o be taken by Seller and Beneficial Owners to authorize the execution, delivery and
performance of this Agreement, all documents executed by Seller and Beneficial Owners which are
necessary Lo give effect to this Agreement and all transactions contemplated hereby, have been duly and
properly taken or obtained by Seller and Beneficial Owners. No other corporate or other action on the part
of Seller or Beneficial Owners is necessary to authorize the execution, delivery and performance of this
Agreement, all documents necessary (o give effect to this Agreement and all transactions contemplated
herein. All outstanding equity interests of the Seller (i) have been duly authorized and validly issued and
are fully paid, non-assessable and not subject to preemptive rights or similar rights created by statute, the
Constitutive Documents or any agreement to which the Seller is a party, and (ii) have been offered, sold,
issued and delivered by the Seller in all material respects in compliance with all applicable Legal
Requirements. There are no declared or accrued but unpaid dividends or distributions with respect to any
of the Seller’s equily interests. Prior to Closing, Seller has delivered to Buyer any and all of Seller’s
Constitutive Documents, including any amendments, modifications, restatements or alterations thereto,
and such documents and instruments are the only agreements between and among the Seller and the
Beneficial Owners. This Agreement and all documents delivered hereunder have been duly and validly
executed and delivered by Seller and the Beneficial Owners, and assuming due and valid execution by,
and enforceability against, Buyer, this Agreement and all documents delivered hereunder constitute valid
and binding obligations of Seller and Beneficial Owners enforceable in accordance with their respective
terms subject to (a) applicable bankruptcy, reorganization, insolvency, moratorium and other laws
affecting creditors' rights generally from time to time in effect and (b) limitations on the enforcement of
equitable remedies.

(c) Noncontravention. Neither the execution and the delivery of this Agreement, nor
the consummation of the transactions contemplated hereby (including the assignments and assumptions
referred to in §2 above), will (A) violate any constitution, statute, regulation, rule, injunction, judgment,
order, decree, ruling. charge, or other restriction of any government, governmental agency. or court to
which the Seller or the Beneficial Owners are subject or any provision of the Constitutive Documents of
the Seller, or (B) conflict with, result in a breach of, constitute a default under, result in the acceleration
of, create in any party the right to accelerate. terminate, modify, or cancel. or require any notice or
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consent under any agreement, Contract, lease, license, Permit, order, decree, authorization. instrument, o
other arrangement to which the Seller or the Beneficial Owners are a party or by which the Seller or the
Beneficial Owners are bound or to which any of their respective assels is subject (or result in the
imposition of any Security Interest upon any of their respective assets). There are no option agreements,
rights of first refusal, rights of first offer, or other outstanding rights related (o the acquisition ol the
Acquired Assels, or any portion thereof. Except as set forth on Schedule 3(c). neither the Seller nor
Benelicial Owners are required to give any nolice to, make any filing with, or obtain any authorization,
consent, or approval of any government or governmental agency or party to any Contract, in order for the
Parties to consummate the transactions contemplated hereby (including the assignments and assumptions
referred to in §2 above),

(d) Brokers' Fees. Excepl as set forth on Schedule 3(d). neither the Seller nor the
Benelicial Owners have any Liability or abligation to pay any fees or commissions to any broker, finder,
or agent with respect to the transactions contemplated hereby.,

(e) Title to Assets.. The Seller has good and marketable title to, or a valid leasehold
interest, in, the Acquired Assets, free and clear of all Security Interests and rights belonging to any third
parties. The Seller is the unconditional legal and equitable owner of the Acquired Assets and has good
and marketable title to the Acquired Assets, free and clear of all Security Interests and rights belonging to
any third parties. Evidence of such title is set forth on Schedule 3(e). There is no other lawful owner or
holder of any pledge, security interest, encumbrance, option, or agreement in or to the Acquired Assets,
nor are there any restrictions of any kind or nature whatsoever, except such restrictions as may exist under
applicable state and federal securities laws.

(6 Subsidiaries and Equity Investmenis. The Seller does not own, directly o
indirectly, any capital stock or other equity securities of any entily nor has any direct or indirect equily or
ownership interest, including interests in Partnerships, limited liability companies and joinl ventures, in
any business.

() Financial Statements. Attached hereto as Exhibit C are the following financial
statements for the Seller (collectively the *Financial Statemenis™): (i) an unaudited balance sheet(s) of the
Seller (including the notes thereto, if any) as of the Effective Date and an income statement of Seller, as
well as daily revenue collection and expense summaries through the calendar month immediately prior to
the Effective Date (and Seller hereby agrees to provide Buyer with daily revenue collection and expense
summaries on a weekly basis until Closing within three (3) business days after same are prepared), and
including a statement of Working Capital of the Seller; (ii) a profit & loss statement for calendar year
2016, 2017, and year-to-date profit & loss statements; (iii) all accounts receivable of the Seller as of the
date of the accompanying balance sheet, together with an aging schedule indicating a range of days
elapsed since being invoiced and date of due payment, as set forth in the Seller’s records and (iv) such
other financial information related to Seller and the Business as required by Buyer. No Person has any
Security Interest or Encumbrance on any account receivable; and no request or agreement for material
deduction or material discount has been made with respect to any account receivable. During the time
between the Effective Date and the Closing Date, Seller shall provide to Buyer updated Financial
Statements as they are produced in Seller’s Ordinary Course of Business. The Financial Statements
(including the notes thereto, if any) attached herelo and subsequently provided to Buyer after the
Effective Date, present fairly the financial condition of the Seller as of such dates and the results of
operations of the Seller for such periods, are correct and complete, are consistent with the books and
records of the Seller (which books and records are correct and complete) and the Seller’s historical
accounting practices, and are prepared in accordance with generally accepted accounting principles
consistently applied or accounting principles consistently applied throughout the periods covered thereby.
Listed in Exhibit C is each account (and account number) maintained by or for the benefit of the Seller at
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any bank or other financial institution, including the authorized signatories of each account. There are no
outstanding powers of attorney executed on behalf of the Seller with respect to such bank accounts.

(h) Subsequeni Events. Since the date of the balance sheet attached as part of Exhibil
C (i) there has not been any Material Adverse Change and the Seller has operated in the Ordinary Course
of Business: and (ii) except as provided to Buyer: (A) there has nol been any amendment fo any
Constitutive Documents, (B) the Seller has not issued any new equity interests in the Seller, or issued to
any party the right to acquire same, (C) made any declarations of any dividends or distributions, (D) the
Seller has nol agreed lo acquire, be acquired, by, merge with or into (or any similar type of transaction)
any third party, (E) sold, leased, licensed, abandoned, distributed or otherwise disposed of, or created or
suffered the incurrence of any Lien, on any material assels or property of the Seller, (IF) incurred any
capilal expenditures, capital commitments or any obligations or liabilities in respect thereof in any
amount in excess of $5,000, in any individual case, or $50,000, in the aggregate, (G) incurred, assumed o
guaranteed any Indebtedness in any amount in excess of $5,000 in the aggregate, (H) made any loan,
advance or capital contribution to or investment in any Person, other than advances to Employees for
routine trave) and business expenses in the Ordinary Course of Business consistent with past practice, (1)
changed any method of accounting or auditing practice, including any change in depreciation or
amortization policies or rates, (J) adopted or modified any employee benefit or severance plan, except as
required to comply with applicable laws, () entered into, or amended, modified or supplemented in any
material respect, any Confract, other than in the Ordinary Course ol Business consistent with past
practice, (1.) entered into any joint venture, partner, partnership, strategic alliance, joint development,
joint marketing or similar agreement, (M) delayed or postponed the payment of any accounts payable,
commissions or other Liability, or entered into an agreement or negotiation with any party (o extend the
payment date of any accounts payable, commissions or any other Liability, or accelerated collection, or
discount, of accounts receivable, trade loading practices or any other promotional sales or discount
activily, in each case, except in the Ordinary Course of Business consistent with past practice. (N) paid,
discharged or satisfied any claim or Liability, other than any payment, discharge or satisfaction in the
Ordinary Course of Business consistent with past practice, or waived, released, granted, assigned or
transferred any right or claim (including any write-off or other compromise of any account receivable of
the Seller or the Seller’s Subsidiary), other than in the Ordinary Course of Business consistent with past
practice, (0) made or changed any Tax election, changed any annual Tax accounting period, adopted or
changed any method of Tax accounting, amended any Tax Return, entered into any closing agreement,
settled any Tax claim or assessment, surrendered any right to claim a Tax refund, offset or other reduction
in Tax Liability, consented to any extension or waiver of the limitations period applicable to any Tax
claim or assessment or (ook or omitted to take any other action with respect to Taxes, (P) commenced or
threatened to commence, or settle, any lawsuit, proceeding or investigation, or (Q) authorized, resolved or
agreed to take any of the actions described above.

(i) Unelisclosed Liabilities. The Seller does not have any Liabilities, except for (i)
Liabilities set forth on the face of the Seller’s latest balance sheet (rather than in any notes thereto)
contained with within the Financial Statements, (ii) Liabilities not set forth on the face of the Seller’s
latest balance sheet but disclosed on Schedule 3(i) and, (iii) Liabilities which have arisen after the date
hereof in the Ordinary Course of Business (none of which results from. arises out of, relates to, is in the
nature of, or was caused by any negligence, breach of Contract, breach of warranty, tort, infringement, or
violation of law).

(i Legal Compliance.
(i) The Seller and Beneficial Owners have has complied with all applicable
laws (including statutes, rules, regulations, codes, plans, injunctions, judgments, orders, decrees,

rulings, and charges thereunder) of federal, state, local, and foreign governments and all agencies
thereof (collectively, “Legal Requirements”™), and no action, suil, proceeding, hearing,
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investigation, charge. complaint, claim. demand, or notice has been filed or commenced againsi
the Seller, and/or the Beneficial Owners alleging any failure so to comply. Neither Seller nor the
Benelicial Owners have received any nolice or other communication (whether oral or wrilten)
from any Governmental Body or any other Person regarding (A) any actual, alleged, possible or
potential violation of, or failure to comply with, any Legal Requirement or (B) any actual,
alleged. possible or potential obligation on the part of Seller and/or the Beneficial Owners to
undertake. or to bear all or any portion of the cost of, any remedial action of any nature.

(i1) The Seller and the Beneficial Owners have been and are in full
compliance with the (erms and conditions of all licenses, permils, certificates and othe
authorizations from any and all Governmental Bodies (collectively, ** Permits™) that are necessary
for the conducet of the Business. Schedule 3(j)(ii) sets forth a list of all such Permits of the Seller.
With respect to each such Permit, the Permit is in full force and effect and neither the Seller nor
the Beneficial Owners are in breach or default, and no event has occurred which with notice or
lapse of time (or both) would constitute a breach or default or permit termination or modification
of the Permit. Neither the Seller nor the Beneficial Owners have received notice from any federal,
state, local or foreign governments or governmental agencies, departiments or bodies that it musl
make any changes in the operation of its Business. No event has occurred or circumstance exists
that (with or without notice or lapse of time) (A) may constitule or result in a violation by any
Seller and/or the Beneficial Owners of, or a failure on the part of any Seller or the Beneficial
Owners to comply with, any Legal Requirement or (B) may give rise to any obligation on the par
of any Seller and/or the Beneficial Owners (o undertake, or to bear all or any portion of the cost
of, any remedial action of any nature.,

(iii) Neither the Seller’s nor the Beneficial Owners™ activities in connection
with, arising out of, or related to any political advocacy group would result in any violation of a
LLegal Requirement. Neither the Seller nor the Beneficial Owners have made any political
contributions that would result in any violation of a Legal Requirement. The Governmental
Bodies listed on Schedule 3(j)(iii) collectively constitute all of the Governmental Authorizations
necessary to permit the Seller to lawfully conduct and operate its business in the manner in which
it currently conducts and operates such business and to permit the Seller to own and use ifs assets
in the manner in which it currently owns and uses such assets.

(iv) Seller has previously delivered to Buyer true, correct and complete
copies of (i) the Business’s most recent Alabama state survey, lists of deficiencies, if any, and. il
applicable, plan of correction; and (ii) the Seller’s most-recent CARF survey report dated, and a
list of deficiencies, il any, and il applicable, a plan of correction. The Seller has taken all
reasonable steps to correct all such deficiencies and a description of any uncorrected deficiency is
set forth in Schedule 3(j)(iv). The Seller and Clinic have passed all regulatory inspections and
correcled all identified deficiencies in a timely manner for the previous three years prior to
Closing. Copies of all inspections for this three-year period have been provided to the Buyer.

(v) The Seller has a valid and current provider number and one or more
properly issued provider numbers with each Federal Health Care Program as such term is defined
in 42 U.S.C. § 1320a-70(f) (the “Government Programs™). The Seller’s provider numbers are
listed in Schedule 3(j)(v) by Clinic, to the extent applicable.

(vi) All billing practices of the Seller with respect to the Business to all third-
party payors, including private insurance companies, are and have been in compliance with all
applicable laws and policies of such third-party payors in all material respects, and neither Seller
with respect to the Business nor the Business has billed or received any payment or
reimbursement in excess of amounts allowed by law,
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(vii)  No validation review or program integrity review related to the Seller,
the operation of the Business. or the consummation of the transactions contemplated by this
Agreement, has been conducled by any commission, board. agency or government enlity in
connection with the Government Program, and no such reviews are scheduled. pending oi
threatened against or affecling the Seller with respect to the Seller, or the consummation ol the
transactions contemplated by this Agreement.

(viii)  Seller has performed a review of the website of the Office of Inspector
General of the United States Department of Health and Human Services and based upon such
review and except as listed in Schedule 3(j)(viii). (A) no employee or independent contractor of
the Seller or any physician currently on the medical staff of the Seller is listed as having been,
and is nol, excluded from participating in Medicaid or any other federal health care program (as
that term is defined in 42 U.S.C. § 1320a 7b(D)), and (B) none of the Business or the Seller’s
officers. directors, agents or management employees (as that lerm is defined in 42 U.5.C. § 1320a
5(b)). have been excluded from participating in Medicaid or any other federal health care
program (as that term is defined in 42 U.S.C. § 1320a-7b(l)) or has been subject lo sanction
pursuant to 42 U.5.C. § 1320a-7a or 1320a 8 or has been convicted of a criminal offense under
the Anti-Iickback Laws. None of the Seller employees while an employee of the Business has
commilted a violation of federal or state laws regulating health care fraud, including the Anti-
[<ickback Laws, the Stark Laws and the False Claims Act which violation relates in any material
respect to the Business.

(ix) As of the applicable elTeclive dates for such requirements,, the Seller is in
compliance in all material aspects with the applicable federal and state laws regarding the privacy
and security of an individual’s health information, including: (A) the administrative simplification
provisions of the Health Insurance Portability and Accountability Act of 1996 ("HIPAA™; 42
U.S.C. Section 1320d e seq.); (B) the additional privacy and security provisions amending
HIPAA under the Health Information Technology for Economic and Clinical Health Act
(“HITECH™; Title XIII, American Reinvestment & Recovery Act of 2009, Pub. L. 111-5); (D)
the confidentiality provisions related to alcohol and drug abuse patient records under 42 U.S.C.
Section 290dd-2: and (D) the rules and regulations promulgated under said statutes.

(x) Neither Seller nor the Beneficial Owners, nor any partner, officer,
employee or agent of the Beneficial Owners or Seller has made any bribes, kickbacks or other
illegal payments to, or received any such illegal payments from, customers, vendors, suppliers or
other persons contracting with the Seller and has not proposed or offered to make or receive any
such illegal payments.

(xi) The Seller’s accounting and electronic patient records, to the extent they
contain important information that is not easily and readily available elsewhere, have been
duplicated, and such duplicates are slored onsite at the Clinic in accordance with its practices
disclosed to Buyer. Seller agrees to continue (or cause the Beneficial Owners to continue) such
duplication and storage practices through the Closing Date.

(k) Tax Matters.

(i) The Seller and Beneficial Owners have filed all Tax Returns that it was
required to file. All such Tax Returns were correct and complete in all respects. All Taxes owed by
the Seller (whether or not shown on any Tax Return) have been paid. No claim has ever been made
by an authority in a jurisdiction where the Seller does not file Tax Returns that it is or may be
subject to taxation by that jurisdiction. There are no Security Interests on any of the assets of the
Seller that arose in connection with any failure (or alleged failure) to pay any Tax. The Seller has
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withheld and paid all Taxes required to have been withheld and paid in connection with amounts
paid or owing (o any employee, independent contractor, creditor, stockholder, or other third party.
The Seller does nol expect any authority fo assess any additional Taxes for any period for which
Tax Returns have been filed. There is no dispute or claim concerning any Tax Return or Tax
Liability of the Seller either (A) claimed or raised by any authority in writing or (B) as to which
the Seller has Knowledge. Neither Seller nor the Beneficial Owners are currently being audited
with respect to any Tax Returns.

(ii) The Seller is not the beneficiary of any extension of time within which to
file any Tax Return and has not yet filed snch Tax Return. The Seller (or any member of any
affiliated, consolidated, combined or unitary group of which the Seller is or has been a member)
has granted any extension or waiver of the statute of limitations period with respect to any Tax
assessient, Tax deficiency, collection of Tax or Tax Return, which period (after giving effect to
such extension or waiver) has not yel expired. There is no claim, audil, action, suit, proceeding ol
investigation that is unresolved, pending or threatened against or with respect to the Seller in
respect of any Tax. No adverse adjustment, assessment or deficiency with respect to Taxes has
been made or proposed by a Governmental Body. There are no requests for rulings or
determinations in respect of Taxes pending between the Seller and any Governmental Body, and
the Seller has not received such a Tax ruling or determination or any Tax opinion with respect to
any (ransaction relating to the Seller. The charges, accruals and reserves for Taxes with respect to
the Seller reflected on the Financial Statements are adequate fo cover all Liabilities for Taxes
accruing through the date of such Financial Statement. Since the date of such Financial
Statements, the Seller has not incurred any Liability for Taxes, other than in the ordinary course of
business consistent with past custom and practice.  There are no Tax grants, abatements, or
incentives related to the Seller. Aside from the jurisdiction where the Seller was formed, il is nol
required fo pay any Taxes or file any Tax Returns in any other jurisdiction,

(iii) The Seller will not be required to include any item of, or exclude any
item of deduction from. taxable income for any post-Closing Tax period as a result of (A) any
change in method of accounting for a taxable period ending on or prior to the Closing Date to
transactions, events or accounting methods employed prior to the Closing, (B) any use of an
improper method of accounting for a taxable period ending on or prior to the Closing Date,
(C) any “closing agreement,” as described in Section 7121 of the Code (or any corresponding or
similar provision of state, local or foreign income Tax law) executed on or prior to the Closing
Date, (D) any “intercompany (ransaction™ or any “excess loss account”™ (within the meaning of
Treasury Regulations Sections 1.1502-13 and 1502-19, respectively), or any corresponding or
similar provision or administrative rule of federal, state, local or foreign income Tax law; (E) any
installment sale or open transaction made on or prior to the Closing Date, (F) any prepaid amount
received on or prior to the Closing Date or (G) election under Section 108(i) of the Code made
effective on or prior to the Closing Date.

(iv) The Seller has made available to Buyer true, correct and complete copies
of all Tax Returns, examination reports and statements of deficiencies assessed against or agreed

to by the Seller.

(h Real Property. Except for the Property located at 4204 Edmonton Drive,

Bessemer, Alabama, 35021-1485, the Seller does not own fee simple title to any other real property.

(m) Intellectual Property. The Seller owns or has the exclusive right to use pursuant

to license, sublicense, agreement, or permission all Intellectual Property necessary for the operation of the
Business as presently conducted. With respect to each item of Intellectual Property which the Seller owns,
the Seller possesses all right, title and interest in and to the item, free and clear of any Security Interest or
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other restriction or claim. With respect to each item of Intellectual Property that any third party owns and
that the Seller uses, the license. sublicense, agreement or permission pursuant (o which the Seller has the
right to use such item is legal. valid, binding, enforceable and in full force and effect. Each item of
[ntellectual Property owned or used by the Seller immediately prior to the Closing Date hereunder will be
owned or available for use by the Buyer on identical ters and conditions immediately subsequent (o the
Closing Date hereunder. Schedule 3(m) identifies each item ol Intellectual Property owned and/or used by
the Seller in the Business,

(n) Tangible Assets. The Acquired Assels include all machinery, equipment, and
other tangible assels necessary for the conduct of the Business (as presently conducted) and are listed in
Schedule 3(n). Such tangible assets are owned or leased by the Seller, have been maintained in
accordance with normal indusivy praclice, are in good operating condition and repair (subject to normal
wear and tear), and are suitable for the purposes for which they presently are used. Upon Closing (and the
acquisition of the Acquired Assets), Buyer shall have obtained all the assets necessary (o run the Business
(including the Acquired Assels) in the same manner that the Seller ran the Business (in the Ordinary
Course of Business) on the Effective Date and on the Closing Dale, and except as olherwise sel forth on
Schedule 3(n), no authority, consent, or joinder of any third party is necessary in order for Seller to
convey the Acquired Assets (or, indirectly, the Acquired Assets) to Buyer at Closing. All of the Acquired
Assels are owned or leased by the Seller and not by the Beneficial Owners or any other Person,

(0) Contracts.

(i) Schedule 3(0)(i) lists, and briefly describes all contracts, commitments,
plans, agreements, instruments, arrangements, understandings and proposals. including all
amendments, supplements, attachments and addenda thereto, and to the extent same are oral, then
Schedule 3(0)(i) describes, in detail, the parties. terms and conditions of such oral arrangements
(collectively. “Contracts™), to which the Seller is a party or by which the Acquired Assels or the
Business are bound, including any contract or agreement with respect to which the Seller has any
Liability or which may extend for a term of more than beyond the Closing Date. The Seller has
delivered to the Buyer a correct and complete copy of each written Contract (as amended to date)
listed in Schedule 3(0)(i) and a written summary setting forth the terms and conditions of each

(i) With respect (o each such Contract: (A) the Contract is legal, valid,
binding, enforceable, and in full force and effect; (B) the Contract will continue (o be legal, valid,
binding, enforceable, and in full force and effect on identical terms following the consummation
of the transactions contemplated hereby (including the assignments and assumptions referred to in
§2 above); (C) no parly is in breach or default, and no event has occurred which with notice or
lapse of time (or both) would constitute a breach or default, or permit termination, modification,
or acceleration, under the Contract; (D) no party has repudiated any provision of the Contract:
and (E) the Contract sets forth the entire agreement and understanding between the parties, and no
modifications, amendments or supplements, whether oral or in writing, have been made without
being described in Schedule 3(o)(i). Upon Closing (and the assumption of the necessary
Contracts), Buyer shall have obtained all the Contracts necessary to run the Business in the same
manner that Seller and Beneficial Owners ran the Business (in the Ordinary Course of Business)
on the Effective Date and on the Closing Date, and except as otherwise set forth on Schedule
3(o)(ii). no authority, consent, or joinder of any third party is necessary in order for the Seller to
assign and Buyer to Assume any of the Contracts at Closing.

(p) Litigation. Schedule 3(p) sets forth each instance in which the Seller and/or the

Beneficial Owners (A) is subject to any outstanding injunction, judgment, order, decree, ruling, or charge
or (B) is a party to, has been threatened with, or has Knowledge of, any action, suit. proceeding, hearing,
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review ot investigation of, in, or before any court or quasi-judicial or administrative agency of any
federal, state, local, or foreign jurisdiction or before any arbitrator

() Eniployees. Schedule 3(g) sets forth a complete list of all Active Employees and
consultants to the Seller, with total annual compensation, showing date of hire, hourly rate or salary o
other basis ol compensation (including polential bonuses) and other benefits accrued as of a recent date.
job functions, sick and vacation leave that is accrued bul unused; service credited for purposes of vesting
and eligibility to participate under any Employee Benefit Plan, or any other employee or director benefi
plan, an indication ol whether or not such Active Employee is exempl or non-exempl from receiving
overtime pay pursuant to the Fair Labor Standards Act of 1938 (and any related or similar state law)
(collectively herein, “Lmployee Exemption Status™y; and an indication of whether or not the Seller has
been compensating such Active Employee as an “employee” or an “independent contractor” for purposes
of all federal and relevant slate Legal Requirements relating to compensation of such Active Employee
(collectively hercin, the “Lmployee/Contractor Status™), and whether or nol such employees have been
convicted of a crime, including the dale, nature, outcome, and status. All of the information set forth on
Schedule 3(q) (including, but not limited to, the Active Employee Exemption Status and the
Employee/Contractor Status) is accurate, has been properly determined in accordance with all applicable
Legal Requirements, and Seller knows of no facts or circumstances that have existed, currently exist, or,
wilh the passage of lime or the giving ol notice (or both), would give rise (o any claims, lines, fees, and/o
3(q) (including, but not limited to, the Employee Exemption Status and the Employee/Contractor Status).
The Seller has nol (historically or as of the Effective Date), entered into any side agreements (whether
oral or written) with any employees. The Seller has complied with all Legal Requirements relating to
employmenl practices, terms and conditions of employment, equal employment opportunity,
nondiscrimination, immigration, wages, hours, benefits, collective bargaining and other requirements
under applicable law, the payment of social security and similar Taxes and occupational safety and health.
The Seller is not liable for the payment of any Taxes, fines, penalties, or other amounts, howevel
designated, for failure to comply with any of the foregoing Legal Requirements. The Seller has not been,
and is nol now, a parly to any collective bargaining agreement or other labor contract,

(1) Lmployee Benefits. Schedule 3(r) contains a (rue and complete list of all
Employee Benefit Plans. Seller has delivered or made available (o Buyer true and complete copies of all
documents, as they may have been amended to the date hereof, embodying or relating to the Employee
Benefit Plans. There are no pending or threatened claims by or on behalf of any the Employee Benefit
Plans. by any person covered thereby (other than ordinary claims for benefits submitted by participants or
benefliciaries) or any governmental agency or authority. Except as set forth in Schedule 3(r). neither the
Seller nor the Beneficial Owners have any liability for life, health, medical or other welfare benefits to
former Seller’s personnel or beneficiaries or dependents thereof, except for health continuation coverage
as required by Section 4980B of the Code or Part 6 of Title [ of ERISA. With respecl to each Benefit
Plan, the Seller has complied, and is now in compliance, in all material respects, with all provisions of
ERISA, the Code and all laws and regulations applicable to such Benefit Plans. Each Benefit Plan has
been administered in all material respects in accordance with its terms, including the reporting
requirements of Section 6058 and 6041 of the Ceode, and all other reporting requirements to any
governmenial agency, Schedule 3(r) sets forth an accurate and complete description of each provision of
any Benefit Plan under which the execution and delivery of this Agreement or the consummation of the
transactions contemplated hereby could (either alone or in conjunction with any other event) result in, or
cause, the accelerated vesting, funding or delivery of, or increase the amount or value of, any payment or
benefit to any the Seller’s employee. Neither the Seller, Beneficial Owners, nor any other person,
including any fiduciary, has engaged in any “prohibited transaction” (as defined in Section 4975 of the
Code or Section 406 of ERISA), which could subject any bonus, incentive, deferred compensation,
vacation, stock purchase, stock option, severance, employment. change of control. perquisite or fringe
benefit plan. program or policy or their related trusts. the Seller, any of its Affiliates or any person that the
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Seller or any ol its Afiliates has an obligation o indemnify. to any material tax or penalty imposed under
Section 4975 of the Code or Section 502 of ERISA. Neither the Seller nor any other Person on behalf of
the Seller, including any fiduciary, has engaged in any “prohibited transaction™ (as delined in Section
4975 of the Code or Section 406 of ERISA). which could subject any of the Benefit Plans or their related
trusts, the Seller, any of its Affiliates or any person that the Seller or any of its A ffiliates has an obligation
to indemnify, to any material tax or penalty imposed under Section 4975 of the Code or Section 502 of
ERISA. Except as set forth on Schedule 3(1). neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated hereby could resull in, or cause the accelerated vesting
payment, funding or delivery of, or increase the amount or value of, any payment or benefit to any
employee, officer, director or other service provider of the Seller. All contributions and premium
payments required to be made as of the Execution Date or owed with respect to periods of participation or
coverage before the Closing, to or with respect to all Benefit Plans, have been made or are shown as
liabilities in the Financial Statements. The Seller has no liability, including any contingent liability, for
any assessable payment under Section 4980H of the Code. No Benelit Plan is subject to Title 1V of
ERISA or a multiemployer plan under Section 3(37) of ERISA,

(s) Environment, Health, and Safety. The Seller and the Beneficial Owners have
complied with all Environmental, Health, and Safety Laws, and no action, suit, proceeding, hearing,
investigation, charge, complaint, claim, demand, or notice has been filed or commenced against it
alleging any failure so to comply. The Seller does not have any Liability for any illness of or personal
injury to any employee or other individual, or for any reason under any Environmental, Health, and
Safety Law. There are no pending or, to the Knowledge of Seller, threatened claims, Encumbrances, or
other restrictions of any nature resulting from any liabilities related to, arising under or pursuant to any
Environmental, Health, and Safety Laws with respect to or affecting any of the Acquired Assets or the
Business or any other property or asset (whether real, personal or mixed) in which the Seller has or had an
interest. There are no Hazardous Materials present at the Clinic or at any geologically or hydrologically
adjoining property, including any Hazardous Materials contained in any storage facilities. Neither the
Beneficial Owners, Seller, nor any Person for whose conducl it is or may be held responsible has
permitted or conducted, or is aware of, any distribution, generation, handling. importing, management,
manufacturing, processing, production, refinement, Release, storage, transfer, transportation, reatment or
use (including any withdrawal or other use of groundwater) of Hazardous Material in, on, under, about or
from the Clinic or any part thereof into the Environment and any other act, business, operation or thing
that increases the danger, or risk of danger, or poses an unreasonable risk of harm, to persons or property
on or off the Clinic conducted with respect to any Clinic or any other property or assets (whether real,
personal or mixed) in which the Seller has or had an interest except in full compliance with all applicable
Environmental Laws.

(6) Ceriain Business Relationships with the Seller. Except as set forth on Schedule
3(1). no Affiliate of the Seller or the Beneficial Owners have been involved in any business arrangement
or relationship with the Seller within the past twelve (12) months. and no Affiliate of Seller or the
Beneficial Owners owns any assel, tangible or intangible, which is used in the Business.

(w) Suppliers. Schedule 3(u) sets forth a list of the ten (10) largest suppliers of the
Seller in terms of purchases during the two (2) calendar years preceding the year in which the Effective
Date occurs, and the amount of purchases from each such supplier. The Seller maintains good relations
with its suppliers and no supplier has, during the year prior to the Effective Date, canceled, terminated or,
to the Knowledge of the Seller, made any threat to cancel or otherwise terminate its relationship, or to
materially decrease its services or supplies to the Seller.

(v) Insurance. Schedule 3(v) sets forth all insurance policies under which the Seller

is insured including the name of the insurer, the scope of coverage of such policy, the period covered
thereby and any deductibles thereunder all of which are valid and in full force. True and complete copies
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ol all such insurance policies or binders with respect thereto have been delivered to Buyer. All premiums
due to date under such policies have been paid, and no default exists thereunder, The insurance listed on
Schedule 3(v) is (i) in amounts adequale to cover losses on physical assets and (o avoid operation ol any
co-insurance provision and (ii) adequate to insure against all Liabilities, claims and risks against which it
is customary for companies similarly situated as the Seller to insure. The Seller has not received any
notice of any proposed material increase in the premiums payable for coverage, or proposed reduction in
the scope (or discontinuation entirely) of coverage. under any of such insurance policies. With respect to
the insurance policies listed on Schedule 3(v), (A) Seller is not in defaull with respect to any provision
thereof, (B) Seller has not failed to give any notice or present any claim thereunder in due and timely
fashion or as required by any of the insurance policies, (C) Seller and Beneficial Owners have nol
otherwise through any act. omission or nondisclosure jeopardized or impaired full recovery under such
insurance policies, (D) Seller has not received any notice of cancellation or amendment of any such
insurance policies, (E) no coverage under any such insurance policy is being disputed, (F) no accident,
loss or other event or circumstance has occurred in connection with the Business that might result in any
premium adjustment or any adverse modification of any policy terms or conditions with respect to any
insurance policies, and (G) Seller has nol received any nolice or other communication from any of its
insurance brokers or carriers that such broker or carrier will not be willing or able to renew the insurance
coverage on substantially similar terms and at substantially equivalent premiums.

(w) Sentinel Events. Schedule 3(w) sets forth all Sentinel Events that involved the
Patients al any time, the date the Sentinel Event occwrred, the circumstances surrounding the Sentinel
Event, and the eventual outcome or current status. The Seller does not currently have any Liability, nor
has it been threalened with any Liability with respect to a Sentinel Evenl. For the purposes of this
Agreement, “Seniinel Eveni™ means an occurrence involving death or serious psychological or physical
injury, or the risk thereof, including but not limited to death, overdoses or disability

(x) Patients. From the Effective Date through and including the Closing Date, the
fees charged by the Clinic to those individuals listed on the Seller’s census that are receiving outpatient
methadone or buprenorphine treatment and related services from the Clinie (collectively, the “ Patients™)
shall be $15.00 per day per each and every Patient in Good Standing for the Clinic for each day of every
week. The average weekly methadone census at the Clinic for the last two (2) weeks prior to Closing will
contain at least three hundred sixty-five (365) Patients in Good Standing. Except as set forth in Schedule
3(x). Seller has provided no Patient inducements (i.e., patient discounts, free services, etc.). All of the
Patients have paid service fees to the Clinic where they are receiving treatmenl al the time of receipt of
such service by the Patient and such fees paid were private pay in nature. All of the service fees paid to
the Clinic from the Patients were in exchange for methadone or buprenorphine maintenance services
provided to the Patients by the Clinic’s staff in the Ordinary Course of Business. All Patients pay for their
treatment and services themselves by private pay, a private insurance company, or a lype of Medicaid
network or system. As of the Closing Date, sixty-seven percent (67%) of Patients pay for their treatment
and services by privale pay or a private insurance company, and thirty-three percent (33%) of Patients pay
for their treatment and services by a type of Medicaid. There shall not be any outstanding Patient credit
balances in excess of $200 (excluding pregnant patients) for any Palients at the time of Closing, and
Seller has provided no Patient inducements or discounts,

(y) Licensure. 'The Seller, the Beneficial Owners, and all of the Seller’s employees
and contractors, including, without limitation, any Doctors, Medical Directors, Nurses, Pharmacists,
Therapists, and any other professionals or Persons who are required by the jurisdiction in which the Clinic
is located to obtain licensure in connection with their services provided for the benefit of the Seller
(collectively, “Licensed Persons™) are duly licensed and in good standing in accordance with the rules and
regulations of the relevant Governmental Bodies.
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(1) As evidenced in Schedule 3())(i1). all Licensed Persons are licensed and
in good standing with the Center for Substance Abuse Treatment, The Drug Enforcement
Agency, and all State of Alabama regulatory agencies, departments and/or boards having
jurisdiction over the Seller. and any other Governmental Bodies thal the Seller is required io
obtain a license [rom in order to operate the Business.

(ii) Schedule 3(v)(ii) details all fines (date, nature, amount, and outcome)
levied against the Seller or the Beneficial Owners by a regulatory agency or office during the
previous three years prior to the Closing,.

(iii) Schedule  3(y)(iii) provides evidence that the Seller’s employees
occupying roles requiring licensure (Medical Directors, Nurses, Pharmacists, and Medical
Technicians) are duly licensed and in good standing in accordance with the applicable regulating
body requirements al the federal and state levels.

() Payables. All accounts payable are current and the Seller is in good standing with
all creditor relationships therein.

4. Representations and Warranties of the Buyer. The Buyer represents and warrants to the Seller
that the statements contained in this §4 are correct and complele as of the Effective Date and as of the
Closing Date.

(a) Organization of the Buyer. The Buyer is a limited liability company validly
existing under the laws of the State of Delaware and is qualified to transacl business as a foreign limited
liability company in the State of Delaware,

(b) Authorization of Transactions, The Buyer has full power and authority to execute
and deliver this Agreement and to perform its obligations hereunder. This Agreement constitutes the valid
and legally binding obligation of the Buyer, enforceable in accordance with its terms and conditions.

() Brokers' Fees. The Buyer has no Liability or obligation to pay any fees or
commissions to any broker, finder, or agent with respect to the transactions contemplated hereby for
which the Seller could become liable or obligated.

5. Pre-Closing Covenants., The Parties agree as follows with respeet to the period between
the execution of this Agreement and the Closing Date.

(a) Creneral.

(i) For a period of ninety (90) days after the Effective Date (the " Exclusivity
Period™), neither Seller nor Beneficial Owners will solicit or respond to any offer from any other
person with respect to an acquisition proposal, nor will any of them engage in any discussions
with or disclose any non-public information or afford access to any person other than Buyer or its
representatives with respect to the transaction contemplated herein. Provided that Buyer is nol in
default of this Agreement, the Exclusivity Period may be extended for up lo two consecutive
forty-five (45) day-periods by written notice from Buyer to Seller of its intention to extend the
Exclusivity Period.

(i) Each of the Parties will use commercially reasonable efforts to take all
action and to do all things necessary in order to consummate and make effective the transactions
contemplated hereby (including satisfaction, but not waiver, of the Closing conditions set forth in
§6 below). Without limiting the foregoing, Seller and the Beneficial Owners agree to cooperate
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with Buyer in Buyer’s efforts Lo obtain a service agreement with the Seller’s current physicians oi
other employees of the Seller (if requested by Buyer).

(iii)  The Seller will not engage in any practice, take any action, or enter into
any transaction outside the Ordinary Course of Business, or otherwise take any action described
in Section 3(h)(ii). In addition to the meaning ascribed to such term in Annex A hereto, operating
in the Ordinary Course of Business shall mean and include (A) maintaining insurance reasonably
necessary lo cover a risk of loss to the Business and the Acquired Assets; (B) maintaining the
Seller’s books and records in accordance with past practices; (C) maintaining the services ol the
Seller’s employees; (D) maintaining satisfactory relationships  with licensors, suppliers,
distributors, customers and others having business relationships with the Seller; and (E) not
offering any promotional discounts or incentives at the Clinic that actually, effectively, or
implicitly reduce the current or future price paid for the Seller’s services by existing ol
prospective Patients, excepl those in effect prior to the Effective Dale and disclosed in Schedule
3(x).

(iv) Without limiting the generality of the foregoing, from the Effective Date
until the Closing Date, except as expressly approved by the Buyer in writing, the Seller: (A) shall
nol enter into or amend any Employee Benefit Plan, or increase any salary or compensation
payable or to become payable to any person; (B) shall not purchase. lease or otherwise acquire
any real estate or any interest therein; (C) shall not merge or consolidate with or purchase all or
substantially all of the assets of, acquire securities of or otherwise acquire any entity; (D) shall
not sell, lease or otherwise dispose of or agree to sell, lease or otherwise dispose of any of its
assels, properties, rights or claims, whether tangible or intangible, except in the Ordinary Course
of Business; (E) shall not (1) incur any Liability or Guaranty (including, but not limited Lo slale or
lederal funded lreatment programs or grants) other than in the Ordinary Course of Business, and
in no event will such Liability or Guaranly exceed $2,500 or (2) make any investment in property,
plant and equipment and other items of capital expenditure; (F) shall not place or permit (o be
placed any Security Interest on any of ils assels or properties; (G) shall not delay or postpone
payment of any accounts payable or other Liability; (H) shall not abandon any part of its
business; (1) except as otherwise directed by Buyer in writing, and without making any
commitment on Buyer’s behalf, shall use its best efforts to preserve intact its current Business,
keep available the services of its officers, employees and agents (including, but not limited to, any
Medical Directors, Nurses, Pharmacists, Counselors and Program Director) and maintain its
relations and goodwill with suppliers, customers, landlords, creditors, employees, agents and
others having business relationships with the Seller; (J) shall operate the Business in the Ordinary
Course of Business; (IX) shall report periodically to Buyer concerning the status of its Business,
operations and finances; (L) shall comply with all Legal Requirements and confractual
obligations applicable lo the Business; and (M) shall continue in full force and effecl the
insurance coverage under the policies set forth in Schedule 3(v),

(b) Full Access. The Seller shall permit representatives of the Buyer (as well as any
Person considering providing financing to the Buyer) to have full access, at all reasonable times, to all
premises, properties, personnel, due diligence materials requested by Buyer, books, records (including
Tax records, bank records, and all other financial records and information), Contracts and documents of
or pertaining to the Seller and to furnish Buyer and Buyer’s advisors with such additional financial,
operating, and other data and information as Buyer may reasonably request. Between the Effective Date
and the Closing Date, the Seller shall (i) furnish Buyer with copies of all due diligence malerials
requested by Buyer, Contracts, Permits, books and records and other existing documents and data related
to the Business and the Acquired Assets as Buyer may reasonably request; and (ii) otherwise cooperate
and assist, to the extent reasonably requested by Buyer, with Buyer's investigation of the properties.
assels and financial condition related to the Seller. Seller and the Beneficial Owners acknowledge and
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agree that the Seller’s obligation to provide Buyer with the information contained herein is ongoing, and.
accordingly. any updates, amendments, changes or supplements to the due diligence materials requested
by Buyer that occur al any time after the execution of this Agreement, shall be promptly provided (o
Buyer. In addition, Buyer shall have the right to have all the Clinic's facilities the Acquired Assets
inspected by Buyer or Buyer's representatives, al Buyer's sole cost and expense, for purposes ol
determining the physical condition and legal characteristics of the thereol. In the event subsurface or other
destructive testing is recommended by Buyer, Buyer shall be permitted to have the same performed.

(c) Notice of Developments. Each Party shall give prompl written notice fo each
other Party of any (i) development causing a breach of any of its own representations and warranties in
this Agreement, (ii) development that would prevent such representations and warranties from being true
and correct on the Closing Date; (iii) occurrence of any fact or condition that would or be reasonably
likely to (excepl as expressly contemplated by this Agreement) cause or constitute a breach of any such
representation or warranty, had thal representation or warranty been made as of the time of the occurrence
of, or the Seller’s discovery of, such fact or condition and/or (iv) occurrence of any fact or condition thal
would or be reasonably likely (o (except as expressly contemplated by this Agreement) to change any of
the information on the Disclosure Schedules. No disclosure by any Party pursuant fo this §5(c). however,
shall be deemed to amend or supplement the Disclosure Schedules or to prevenl or cure any
misrepresentation, breach of warranty, or breach of covenant.

(d) Hiring of Employees by Buyer. Within five (5) days after the Effective Date, the
Seller shall provide Buyer with a list of Active Employees so that Buyer may make an offer of
employment to work for Buyer after Closing, but in no event shall Buyer be obligated to hire any of the
Seller's employees. Neither the Seller nor the Beneficial Owners shall solicit the employment of any
employee or independent contractor of the Seller for any other Person unless and until Buyer has
informed the Seller in writing that the particular employee will not receive any employment offer from
Buyer. It is understood and agreed that (i) Buyer’s intention to extend offers of employment as set forth in
this §5(d), shall not constitute any commitment, conlract or understanding (expressed or implied) of any
obligation on the part of Buyer to assume any of the Seller’s or Beneficial Owners® Liabilities with
respect Lo the Seller’s employees or the Employee Benefit Plans or to a post-Closing Date employment
relationship of any fixed term or duration or upon any terms or conditions other than those that Buyer
may establish pursuant to individual offers of employment, and (ii) employment offered by Buyer is “al
will” and may be terminated by Buyer or by an employee at any time for any reason (subject to any
written commitments to the contrary made by Buyer or an employee and applicable state and federal laws
governing employment).

(e) Nonsolicitation. None of the Seller, the Beneficial Owners, nor any of their
respective Affiliates shall directly or indirectly, (i) solicit, initiate, encourage or entertain any inquiries or
proposals from, or discuss with, provide any nonpublic information to or consider the merits of any
inquiries or proposals from any Person (other than Buyer) relating the purchase of the Business or all or
any substantial portion of stock or assets of the Seller or (ii) negotiate or otherwise respond with respect
to any such transaction. The Seller and the Beneficial Owners shall promptly disclose to the Buyer all
such unsolicited offers or indications of interest and the proposed terms thereof.

(N Accuracy of Representations and Warranties. The Parties shall not ftake any
action until after the Closing Date that would cause any of their representations or warranties to become
untrue or cause the breach of any of their agreements or covenants contained herein or a breach of any of
the Contracts to occur. All information furnished to Buyer by Seller and/or the Beneficial Owners
pursuant to any requirement herein, or in any exhibit (or schedule) hereto is true, correct and complete in
all material respects. Such information states all facts required to be stated therein or necessary to make
the statements therein, in light of the circumstances under which such statements are made, true, correct
and complete. All of Seller’s and the Beneficial Owners’ representations and warranties in this

BHG-NATC Bessmer AL_APA (KC 227 18 v9) Page 17



Agreement (considered collectively), and each of these representations and warranties (considered
individually), shall have been accurate in all material respects as ol the Effective Date, and shall be
accurate in all material respects as ol the time ol the Closing as if then made. All of the covenants and
obligations that Seller and the Beneficial Owners are required to perform or to comply with pursuant to
this Agreement al or prior (o the Closing (considered collectively), and each of these covenants and
obligations (considered individually), shall have been duly performed and complied with in all material
respecis.

() Updating of Disclosure Schedudes.

(i) Seller and the Beneficial Owners shall notity Buyer in writing of any
changes, additions, or events which may cause any change in or addition fo the Disclosure
Schedules delivered by Seller and the Beneficial Owners under this Agreement promptly (but in
no event more than three (3) business days) after the occurrence of the same and again no more
than five (5) and no less than two (2) business days prior to Closing by delivery of appropriate
written updates to all such Disclosure Schedules. No notification of a change or addition to a
Disclosure Schedule made pursuant to this Section 5(g) shall be deemed to cure any breach of any
representation or warranty resulting from such change or addition unless in any such case Buyer
specifically agrees thereto in writing, nor shall any such notification be considered to constitute or
give rise to a waiver by Buyer of any condition set forth in this Agreement, unless in any such
case Buyer specifically agrees thereto in writing. In the event Buyer does so expressly agree in
writing, then the applicable Disclosure Schedule shall be deemed changed or modified or the
condition waived, as the case may be, as se(,forth in the notification from the Seller for all
purposes ol this Agreement. Nothing contained herein shall be deemed to create or impose on
Buyer any duty to examine or investigate any matter or thing for the purposes of verifying the
representations and warranties made by Seller and the Beneficial Owners herein.

(i1) The representations, warranties and other agreements of a party sel forth
in the Agreement shall not be affected, modified, waived or limited in any respect by the
information contained in any agreement or document listed or referenced in a Disclosure
Schedule unless the reference on the face of the Disclosure Schedule expressly indicates how
such agreemenl or document limits the scope of a representation. warranty or other agreement of
the party set forth in the Agreemenlt.

6. Conditions to Obligation to Close.

(a)  Conditions to Obligation of the Buver. The obligation of the Buyer (o
consummate the transactions contemplated hereby and to take the other actions required to be taken by it
in connection with the Closing is subject to satisfaction of the conditions set forth below.

(1) Each of the representations, warranties and covenants set forth herein
shall be true and correct both when made at the Effective Date, as of the Closing Date, and at all
times in between. There shall not have been any Material Adverse Change in or affecting the
Seller, the Acquired Assets, and/or the Business between the Effective Date and the Closing Date.

(ii) The Seller or the Beneficial Owners shall have procured and delivered to
Buyer all of the authorizations, consents, approvals, certificates (including but not limited to, state
approvals required for organizational structure, authority, and time allocation of the Medical
Director), and given any required notice and made any required filing. specified in Schedule 3(c),
if any, and elsewhere herein, and nothing on the Disclosure Schedules contains any item that
Buyer determines (in its sole but reasonable discretion) would have an adverse effect on the
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contemplated transaction, the Acquired Assels, the Business, the Assumed Liabilities, or any
Liability for Taxes by Buyer after Closing.

(1i1) The Seller or the Beneficial Owners shall have delivered to the Buyer a
Secretary’s Cerlificate, in standard form, certifying as to such entity’s certificate of formation,
operating agreement, resolutions of the directors or managers (as applicable) and equity holders
of the Seller approving the transactions contemplated hereby and the incumbency of the Persons
signing the same on behalf of such entity.

(iv) The Buyer shall have received all authorizations, consents, permits and
approvals of governments and governmental agencies and given any required notice and made
any required filings necessary to conduct the Business on the Closing Date and Buyer is able to
ablain, on terms satisfactory to Buyer, financing in an amount sufficient to consummate the Assel
Purchase and provide for a reasonable level of working capital for the Buyer and its subsidiaries
alter Closing,

(v) The Buyer shall have obtained all necessary agreements with any of
Seller’s current physicians or other employees and entered into any necessary service agreements.
The Buyer shall have also obtained agreements with any and all third-party payors (and shall
otherwise be able to process claims with such payors on Closing) necessary to maintain the
Business in the Ordinary Course of Business (in Buyer’s reasonable discretion) as of Closing,

(vi) The Buyer’s due diligence investigation of the Business, the Acquired
Assets, and (he operations of the Seller shall be satisfaclory in the Buyer’s and Buyer’s lender(s)
sole satisfaction. and if same are nol to Buyer’s and/or its lender’s satisfaction, then Buyer shall
have the right to terminate this Agreement upon written notice to Seller and the Seller without
any liability therefor. Buyer shall have obfained the consent of ifs lender fo close on the purchase
of the Acquired Assels as set forth herein,

(vii) The Seller shall have, in Buyer's sole but reasonable discretion, useable
inventory of medicine and medical supplies at the Clinic satisfactory to comply with any
applicable Legal Requirements and otherwise sufficient to support its operations in the Ordinary
Course of Business for at least three weeks (the “fnvenfory Mininium™). A listing of the medicine
and supplies and the amounts of the same constituting the Inventory Minimum is attached hereto
as Schedule 6(a)(vii).

(viii)  The Seller shall have delivered to Buyer an opinion of the Seller’s legal
counsel. dated the Closing Date, in form and substance acceptable o Buyer and Buyer’s lender.

(ix) The Seller shall have delivered to the Buyer all releases of all
Encumbrances on the Acquired Assets or the Assel in a manner acceptable to the Buyer, except
as otherwise permitted by Buyer.

(x) The Seller or the Beneficial Owners shall have delivered to Buyer
certificates dated as of a date nol earlier than fifteen business day prior to the Closing Date as (o
the good standing of the Seller and payment of all applicable state Taxes by the Seller, executed
by the appropriate officials of the State of each jurisdiction in which the Seller is licensed or
qualified to do business as a foreign entity as specilied herein.

(xi) Buyer shall have received unconditional and binding assignments,
transfers and conveyances of all the Acquired Assets from the Seller (and, il necessary, the
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Acquired Assets), including, bul not limited to. all goodwill and all other Intellectual Property in
connection with or arising out of the Business,

(xit)  Buyer shall have received such other documents as Buyer and/or Buyer’s
lender may reasonably request for the purpose of: (a) evidencing the accuracy of any of the
Seller’s representations and warranties; (b) evidencing the performance by the Seller Beneficial
Owners ol, or the compliance by the Seller with, any covenant or obligation required (o be
performed or complied with by the Seller; (¢) evidencing the satisfaction of any condition
referred (o in this Section 6; or (d) otherwise facilitating the consummation or performance of any
of the transaction contemplated herein,

(xiii)  On the Closing Date, no orders, decrees, judgments or injunctions of any
court or governmenlal body shall be in effect, and no claims, actions, suits, proceedings,
arbitrations or investigations shall be pending or threatened, which challenge or seek to challenge,

or which could reasonably be expecled (o prevent or cause the rescission of, the consummation of
the transactions contemplated in this Agreement.

(xiv)  The Seller shall pay or otherwise settle non-trade liabilities related to the
Acquired Assels and the Seller, including, without Timitation, all credit cards and any long-term
liabilities such as any bank notes, capital leases, other funded debt, pension obligations,
environmental, or regulatory liabilities. The Acquired Assels shall be free and clear of any and all
liens, security interests and any other encumbrances securing debt of any kind whatsoever.

(xv)  The Seller shall have promptly and fully updaled the Disclosure
Schedules hereto (but only pursuant lo the lerms herein related 1o updating ol Disclosure
Schedules).

(xvi)  Buyer shall have closed on the acquisition ol the Property pursuant to the
Property Contract.

7. Posi-Closing Covenants. The Parties agree as follows with respect lo the period
following the Closing Date.

(a) General. In case al any time after the Closing Date any further action is
necessary or desirable to carry out the purposes of this Agreement, each of the Parties will take such
further action (including the execution and delivery of such further instruments and documents) as any
other Party reasonably may request, all at the sole cost and expense of the requesting Party (unless the
requesting Party is entitled to indemnification therefore under §3 below).

(b) No Fraudulent Transfers & Transition. Upon receipt of the Purchase Price, Seller
shall utilize such funds in such a way as to not evade any creditor of Seller and/or the Beneficial Owners,
or otherwise fraudulently convey or transfer the Purchase Price to any Person or commit any actions with
the Purchase Price that would be a violation of any Legal Requirement. Neither the Seller nor the
Beneficial Owners will directly or indirectly take any action that has the effect of discouraging any lessor,
customer, supplier, or other business associale of the Seller from maintaining the same business
relationships with the Buyer after the Closing Date as it maintained with the Seller prior to the Closing
Date. The Seller will refer all customer inquiries relating to the Business to the Buyer from and after the
Closing Dale.

(c) Conficdentiality. Following the Closing Date, neither the Seller nor the Beneficial

Owners will not, directly or indirectly, disclose, divulge or make use of any Confidential Information or
any confidential o proprietary information perlaining Lo the Buyer, the Business, the Acquired Assets, or
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the terms and conditions of this Agreement (except to the extent necessary (o notify any third-parties ol
the acquisition ol the Acquired Assets by Buyer and the operation of the Business by Buyer after
Closing). Upon the Closing Date, any and all conlidentiality, non-disclosure or other similar agreements
entered into by Buyer prior to the date hereof in connection with the Seller and/or the Business shall be
hereby rendered null and void and shall cease to be of any Turther force or effect.

{(d) Covenant Not to Compele.

(i) Buyer, Seller, and Beneficial Owners shall each enter inlo a
Nondisclosure, Non-compete and Non-solicitation Agreement (the form of which is altached
hereto as Exhibit D and incorporated herein by reference), which states that during the period of
time commencing on the Effective Date and continuing for five (5) years from and after the
Closing Date (the “Nou-competition Period™), the Seller nor the Beneficial Owners will not
directly or indirectly (whether for compensation or otherwise) engage in (as a principal,
shareholder, partner. director, officer, agent, employee, consultant or otherwise), be financially
interested in, or in any other capacily, own, manage, operate, join, control or participate in the
ownership, management, operation or control of, or furnish any capital to or be connected in any
manner with, or provide any services as a consultant for any business located within a fifty (50)
mile radius of any of the Buyer’s (or Buyer’s alfiliates”) clinics (including the Clinic) that is
involved in providing outpatient methadone or buprenorphine treatment, and/or subslance-abuse
treatment and/or related services or which otherwise competes with Buyer’s Business (or any
portion thereol) after Closing.

(ii) During the Non-competition Period, the Seller nor the Bencficial Owners
will not, directly or indirectly, solicit or endeavor (o entice away from the Buyer or otherwise
interfere with the business relationship of the Buyer or any entity associated with the Buyer with
any person or entity who is, or was within the two-year period immediately prior to the Closing
Date, a customer or employee of, consultant or supplier to, or other person or entily having
material business relations with the Seller or the Buyer. However, nothing in the preceding
sentence shall prohibit other entities controlled by a Seller bul operating outside the fifty (50)
mile radius referenced above from purchasing equipment, supplies, or inventory from the same
vendors as those used by the Business.

(iit) The covenants and undertakings contained in this § 7(d) relate to matters
which are of a special, unique and extraordinary character and a violation of any of the terms of
this § 7(d) will cause irreparable injury to the Buyer, the amount of which will be impossible to
estimate or determine and which cannot be adequately compensated. Accordingly, the remedy at
law for any breach of this § 7(d) will be inadequate. Therefore, the Buyer will be entitled to an
injunction, restraining order or other equitable relief from any court of competent jurisdiction in
the event of any breach of this § 7(d) without the necessity of proving actual damages or posting
any bond whatsoever. The rights and remedies provided by this § 7(d) are cumulative and in
addition to any other rights and remedies which the Buyer may have hereunder or at law or in
equity. In the event that the Buyer were to seek damages for any breach of this § 7(d), the portion
of the Purchase Price which is allocated by the parties to the foregoing covenant shall not be
considered a measure of or limit on such damages,

(iv) The parties hereto agree thal, if any court of competent jurisdiction in a
final non-appealable judgment determines that a specified time period, a specified geographical
area, a specified business limitation or any other relevant feature of this § 7(d) is unreasonable,
arbitrary or against public policy. then a lesser time period, geographical area, business limitation
or other relevant feature which is determined by such court to be reasonable, not arbitrary and not
against public policy may be enforced against the applicable party.
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(v) With respect to any physician subject to any covenants in this Agreemen
for non-competition and non-solicitation that is requived to be delivered at Closing: (A) Buyer
shall not deny the physician access (o a list of the Patients he has seen or treated within one year
prior to termination ol Non-competition Period; (B) Buyer shall provide access to his/hes
Patients” medical records upon Patient authorization and any copies of medical records for a
reasonable fee, not inconsistent with applicable Taw; and (C) Buyer shall provide that any access
to the Patient list or Patient medical records afier termination of the Non-competition Period shall
nol require them to be provided in a different format than that in which they are maintained
except by mutual consent of the contracting parties.

(e) Nonassignable Contracts and Permits. To the extent that any Contracl or Permit
for which assignment to the Buyer is provided for in this Agreement is nol assignable without the consent
ol another party or the appropriate governmental authority, this Agreement shall nol constitute an
assignment or an attempted assignment thereof it such assignment or attempted assignment would
constitute a breach thereof. The Seller and the Beneficial Owners shall use their respective best efforts (o
obtain the consent of such other party or governimental authority to the assignment of any such Contraci
or Permil to the Buyer in all cases in which such consent is or may be required for such assignment. 1f
such consent shall not be obtained, the Seller and the Beneficial Owners shall cooperate with the Buyer in
any reasonable arrangement designed Lo provide for the Buyer the benefits under any such Contract or
Permit

(€)) Lnclorsement of Checks, Etc. The Seller hereby authorizes the Buyer following
the Closing Date to endorse for deposit only its name on and collect for the Buyer’s account any checks
received in paymenl of any accounts included in the Acquired Assets, and any relunds of deposits,
prepaid expenses and similar amounts, In the event payment for any amounts due the Buyer are received
by the Seller or Beneficial Owners, the Seller or Beneficial Owners will promptly turn the same over to
the Buyer.

—_
=]

2) Remedies for Breaches of this Agreement, Indemmification.

(i) Survival. Except as expressly set forth in this Agreement to the contrary,
all representations, warranties, covenants, agreements and indemnifications of Buyer, Seller, and
the Beneficial Owners respectively, contained in this Agreement or in any document delivered
pursuant hereto shall be deemed to be material and to have been relied upon by Buyer, Seller and
the Beneficial Owners, respectively. All representations and warranties of Seller and the
Beneficial Owners shall continue to be fully effective and enforceable following the Effective
Time for twenty four (24) months (the “Swurvival Period”): provided, however, that, if there is al
the end of such twenty four (24) month period, if an outstanding notice of a claim made in
compliance with the terms of Section 7, such applicable period shall nol end in respect of such
claim until such claim is resolved. Notwithstanding the above, (a) the representations and
warranties contained in Sections 3(a), 3(b), 3(c), 3(d), 3(e). 3(F), 3(i). 3(j). 3(k). 3(p). and 3(q). (b)
any claim of fraud against Seller or Beneficial Owner with respect to this Agreement or the
transactions contemplated hereby, and (c) the indemnification obligations of Seller and Beneficial
Owner listed in Sections 7(g)(ii) shall continue to be fully effective and enforceable for the
respective statute of limitations applicable to any such claim.

(ii) Obligations of the Seller and Beneficial Oseners to Indemnify,; Release.
The Seller and Beneficial Owners shall each jointly and severally indemnify, defend (with
counsel acceptable to the indemnitee), release and hold harmless the Buyer and its successors,
assigns. employees, owners, officers, affiliates, agents, representatives, and any third party
claiming by, through, or under Buyer and any of their respective successors, assigns, agents,
employees, owners, officers, affiliates. agents. or representatives (collectively, the “Buyer
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Parties™) from and against any Adverse Consequences suftered, sustained, incurred or required to
be paid by any of the Buyer Parties based upon, arising out ol or otherwise in connection with
and with respect to (A) any worker’s compensation liability or tax liability relating to any period
prior to the Closing Date, (B) any failure by Seller or the Beneficial Owners to perform or comply
with any covenant or agreement ol the Seller or the Beneficial Owners contained herein
(including the Disclosure Schedules) or in any document or other paper delivered pursuant hereto,
including, without limitation, any deductions or reductions in number of Patients in Good
Standing as of the Closing Date, as determined by Buyer after the Closing Date. (C) any
Excluded Liability, mcluding but not limited to any Enviconmental Liability or any Security
[nterests on the Assels, (D) any and all Indebtedness, including, but not limited to, any Closing
Date Indebtedness; any and all Working Capital Deficits existing as of the Closing Date; (E) a
breach or inaccuracy of any representation or warranty of the Seller or the Beneficial Owner’s
conlained herein for which a claim was asserted prior to the expiration of the applicable survival
period, (I') Seller’s and/or Beneficial Owners negligent acts or omissions, ((G) any claims by any
third parties, including but not limited to Third-Party Claims, employees. Patients or other third
parties for any act, event or omission that occurred (or failed to occur), prior to Closing, (H) any
facts alleged by any third party that, il true, would conslitute a breach, event or occurrence of the
type described in this subsection, and/or (I) Seller’s and/or the Beneficial Owner’s operations of
the Business or use of the Clinic’s facilities prior to Closing, regardless of whether or nol such
Adverse Consequences are realized or recognized by Buyer Parties before or after Closing (but
subject to the applicable survivor period herein). The foregoing indemnities shall nol be exclusive
but shall be in addition to any specific performance and injunctive relief to which the Buyer and
their assigns, as the case may be, may be entitled after Closing, As used herein, the. term * Third-
Party Claims™ shall mean any and all claims, counterclaims, actions, causes of action (including
any relating in any manner (o any existing litigation or investigation), suits, obligations,
controversies, defenses, debts, liens, contracls, agreemenls, covenants, promises, liabilities,
damages, penallies, demands, threats, compensation, losses, costs, judgments, orders, interest,
fees or expense (including attorneys' fees and expenses) or other similar items of any kind, type,
nature, character or description, whether in law, equily or otherwise, whether in contract or in
tort, whether contingent or vested, or whether liquidated or unliquidated, asserted against Seller
and/or Company by any Person, through such Person, or otherwise on the behalf of such Person,
in connection with matters set forth below:

(A) Northwest Alabama Treatment Center, Inc. v. State of Alabama Department of Mental
Health, and James V. Perdue, Case No. CV-2015-900880, Circuit Court of Jefferson
County, Alabama, Bessemer Division.

(B) USAMERIBANK v. Northwest Alabama Treatment Center. Inc, et.al., Case No. CV-
2017-901226.00, Circuit Court of Jefferson County. Alabama, Birmingham Division.

(C) State of Alabama Department of Mental Health v. Northwest Alabama ‘I'reatment
Center, Inc.

(D) Robert White and Tina White v. Northwest Alabama Treatment Center Inc., Case No.
2:17-cv-01233 TMP, US District Court for the Northern District of Alabama Northern

Division. Northwest Alabama Treatment Cenler, Inc.

(E) Peggy Phelps v. Jonathan R. Moore and Northwest Alabama Treatment Center, Inc.,
Case No. §-CV-2016-900813.00. and
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(F)  Any other third-party elaim made against any Seller or the Company related (o facts o
circumslances arising prior to Closing.”

(iii) Sei-Off. In the event thal Buyer makes a claim against Scller o
Benelicial Owners, for indemnification or defense under this Section 7 or against the Seller in
connection with the Property Contracl, or il Buyer delermines that Seller and/or the Beneficial
Owners breached or violated any of the representalions, warranties and/or covenants confained
herein or in the Property Contract, in addition to all of Buyer’s other rights and remedies, Buyer
may utilize any and all of the Holdback Amount to apply to such claim, or to reimburse Buyer for
its costs and expenses (or the costs and expenses that it reasonably anticipates il will incur) as a
resull of any violations or breaches of the Seller’s or the Beneficial Owner’s representations,
warranties and/or covenants contained herein (the “Holdback Reduction™). In the event that Buyer
makes a claim against Seller or Beneficial Owners, for indemnification or defense under this
Section 7 related to the Third-Party Claims, in addition to all of Buyer’s other rights and
remedies, Buyer may utilize any and all of the Holdback Amount to apply to such claim, or to
reimburse Buyer for its costs and expenses (or the cosis and expenses thal it reasonably
anticipates it will incur) in connection with, arising out of, or related to, any Third-Party Claims.
Additionally, if after Closing, Buyer determines (hal Estimated Closing Date Balance Sheel
(inclusive of the Working Capital) was not accurate, or if Seller failed to pay any of the Closing
Date [ndebtedness, then, in addition to all of Buyer’s other rights and remedies, Buyer may utilize
all or any of the Holdback Amount to apply to: (A) any Working Capital Deficit (or other
discrepancies in the Estimated Closing Date Balance Sheet,. provided, however, if Buyer
determines that a Working Capital Surplus exists as of the Closing Date, then Buyer shall remit
such Working Capital Surplus to Seller); and/or (B) any Closing Dale Indebtedness not paid by
Seller at Closing. The Holdback Reduction shall not act to limit Seller’s liability under this
Agreement (or Seller’s liability in the Property Contract) or in any other instruments or
agreements executed in connection herewith, and if Buyer retains any portion of the Holdback
Amount, then such right shall be without prejudice or limitation to any ol its other rights or
remedies herein, the Property Contract, at law, or in equity, or Buyer’s right or remedies in any
other instruments or agreements executed in connection herewith.

[: (1) no additional claims are made or threatened against Buyer or the Clinic, (11) all
Third-Party Claims have been Finally Adjudicated, and (IIl) there have been no breaches of any
representations, warranties and or covenants in the APA (or other documents execuled in
connection herewith) by any Seller, then, subject to the terms herein (including Section 7(g)(iii)),
Buyer will deliver the Holdback Amount (less the Holdback Reduction) to the Seller on the later
to occur of thirly (30) days following the twelfth (12th) full month after Closing or the dale that
all Third-Party Claims are Finally Adjudicated;. As used herein, the term “Finally Adjudicated”
(or similar term) shall mean that Buyer has received satisfactory evidence (which shall be
determined in Buyer’s sole and absolute discretion), that all Third-Party Claims have been
resolved by either: (1) a final adjudication of such third-party claim by an a court of competent
jurisdiction, which cannot be appealed or set aside, (2) a binding and final settlement agreement
signed by all parties to such Third-Party Claims, and the all the terms of such settlement
agreement have been completely satisfied by all the parties thereto, and the relevant cause of
action has been dismissed with prejudice, or (3) a dismissal order with prejudice is filed with the
relevant court of record which cannot be appealed or sel aside.

(iv)  Additional Remedies Upon Defauli. If, prior to Closing, Seller and/or the
Beneficial Owners breaches this Agreement, or any of the provisions herein, or if any
representation or warranty made by Seller and/or the Beneficial Owners in this Agreement is
untrue, false or incorrect, or if Seller or the Beneficial Owners shall not have performed any of
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Seller's or the Beneficial Owners™ obligations herein set forth, then Buyer shall be entitled to: (A)
close the transaction contemplated by this Agreement, thereby waiving such breach, defauli or
failure, provided, however, Buyer may cure any breach, defaull, or failure which is susceptible (o
cure by the payment of money and deduct from the Purchase Price all sums so paid by Buyer,
logether with all costs and expenses incurred by Buyer in affecting such cure; (B) postpone
Closing hereunder for thirty (30) days, or such longer period of time as Buyer may designate
during which time any such breach, default or failure shall be cured by Seller and if not then
cured, Buyer may elect either (A) above or (B) below; or (C) seek all of Buyer's rights and
remedies at law or equity including. but not limited 1o, specific performance of this Agreement
and of Seller's and/or the Beneficial Owners® obligations, duties and covenants hereunder, o
election to terminale this Agreement by notice to Seller and the Beneficial Owners,

(h) Post-Closing Tax Muatters. After the Closing Dale, the Parties shall
cooperale fully with each other and shall make available to each other, as reasonably requested, all
information, records or documents relating to Tax liabilities or potential Tax liabilities attributable to the
Seller with respect to the operation of the Business for all periods prior to the Closing Date and shall
preserve all such information, records and documents at least until the expiration of any applicable statute
ol limitations or extensions thereof. The Parties shall also make available (o each other as reasonably
required, and al the reasonable cost of the requesting Party (for out-of-pockel costs and expenses only),
personnel responsible for preparing or maintaining information, records and documents in connection
with Tax maltters.

(i) Seller shall prepare or cause to be prepared and timely file or cause to be
timely filed after Closing all tax returns for the Seller for all periods ending prior 1o the Closing
Date that are filed after the Closing Date including a stub tax return for the period of January | (of
the year in which Closing occurs) through the date of Closing. Seller shall permit Buyer (o review
and comment on each such Tax return described in the preceding sentence prior to filing. To the
extent permitted by applicable law, Seller shall include any income, gain, loss, deduction or other
tax items for such periods on their Tax returns.

(ii) The Parties agree that (A) all Taxes with respect to the Seller attributable
fo any Tax period (or portion thereof) ending on or prior to the Closing Date and any Taxes
attributable (o the sale of the Acquired Assets pursuant to this Agreement shall be borne by, shall
be the exclusive responsibility of and shall be paid by Seller, (B) Seller is responsible for
payment of all taxes due with respect to the distribution of the Excluded Assets to Seller, and (C)
all other Taxes with respect to the Seller shall be borne by, shall be the exclusive responsibility of
and shall be paid by the Seller (and not the Seller) as required by applicable law.

(i) Website Redirection. Within (wo (2) days after the Closing Date, Seller shall redirect its
webpage for the Business to Buyer’s websile (which website shall be provided to Seller prior to Closing)
for a period no less than twelve (12) months after Closing, and (o transfer any e-mail addresses associated
with the Business to Buyer,

8. Termination.

(a)  Termination of Agreement. Certain of the Parties may terminate this Agreement
as provided below:

(i) If the Buyer, the Beneficial Owners, and (he Seller each agree by mutual

written consent, this Agreement may be terminated at any time prior to the Closing Date, or if the
Property Contract terminates for any reason;
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(ii) By the Buyer, if the Seller or the Beneficial Owners shall have breached
or failed to perform any ol its obligations, covenants or agreements, or if any ol the
representations and warranties of the Seller or the Beneficial Owners shall not be true and correct,
and such breach, failure or misrepresentation is not cured (o the Buver's reasonable satisfaction
within the carlicr to occur of the scheduled Closing Date or 10 days after the Buyer gives the
Seller written notice identifying such breach, failure or misrepresentation or if there is any change
io the Disclosure Schedules after the Effective Date and prior fo the Closing Date;

(ii1) By the Seller or the Beneficial Owners, if the Buyer shall have breached
or failed to perform in any respect any of its obligalions, covenants or agreemenlts, or if any of the
representations and warranties of the Buyer shall not be frue and correct in any respect. and such
breach, failure or misrepresentation is not cured to the Seller’s reasonable satisfaction within 10
days after the Seller or the Benelicial Owners gives the Buyer written notice identifying such
breach, failure or misrepreseniation or by Buyer if Buyer is not able (o obtain, on terms
satisfactory to Buyer, the funds necessary to deliver the Purchase Price 1o Seller at Closing; and

(iv) Either the Buyer or the Seller may lerminate this Agreement if: (A) the
Closing shall not have occurred on or before the date that is one hundred eighty (180) days aficr
the Effective Date (provided that if such date is nol a business day, such dale shall be the next
following business day). except for delays related to any strikes, riots, acts of God, shortages of
labor or malerials, terrorist activities, acls ol war, governmental actions or inactions or laws,
regulations, or restrictions, delays in obtaining any regulatory licenses and approvals, or any other
causes of any kind whatsoever which are beyond the control of such acting party (such causes
shall be collectively referred to as “Force Majeure™ events); or delays caused by Seller or the
Benelicial Owners; or (B) any of the conditions precedent (o either Buyer's or Seller’s obligation
to close the transaction contemplated herein as set forth in §6 are nol satisfied (to Buyer’s or
Seller’s sole but reasonable satisfaction).

(b) Lffect of Termination. 11 this Agreemenl terminates pursuant to §8(a) above, all
rights and obligations of the Parties hereunder shall terminate except for those rights and obligations that
expressly survive termination.

9. Miscellaneous.
(a) Entire Agreement. This Agreement (including the documents referred (o herein)

constitutes the entire agreement among the Parties and supersedes, amends, and restates the Original
Agreement, and supersedes any prior understandings, agreements, letters of intent (and amendments
there(o). term sheets, or representations by or among the Parties, wrilten or oral, to the extent they related
in any way to the subject matter hereof. This Agreement may not be amended. supplemented, or
otherwise modified except by a wrilten agreement execuled by the parly to be charged with the
amendment. This Agreement shall be binding upon and inure to the benefit of the Parties named herein
and their respective successors and permitted assigns. Buyer may assign this Agreement to any A ffiliate,

(b) Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original but all of which together will constitute one and the same
instrument,

(c) Notices. All notices, requests, demands, claims, and other communications
hereunder will be in writing. Any notice, request, demand, claim, or other communication hereunder shall
be deemed duly given if (and then two business days after) it is sent by registered or certified mail, return
receipt requested. postage prepaid, and addressed to the intended recipient as set forth below:
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[T 1o the Buyer: Copy to:

Dwight Mussleman Kessler Collins, P.C.

5001 Spring Valley Rd 2100 Ross Avenue, Suile 750
Ste 600 East Dallas, Texas 75201

Dallas, TX 75244 Attention: Tony Barbieri

If to the Seller Copy to:

or Seller:
Prior to Closing

Atin:

After Closing;

Any Party may change the address above by giving the other Parties notice in the manner herein sel forth.

(d) Governing  Law; Jurisdiction, This Agreement shall be governed by and
construed in accordance with the domestic laws of the State of Alabama without giving effect to any
choice or conflict of laws provision or rule (whether of the State of Alabama or any other jurisdiction)
that would cause the application of the laws of any jurisdiction other than the State of Alabama. Each of
the Parties submits' to the jurisdiction of any state or federal court sitting in the State of Alabama in any
action or proceeding arising out of or relating (o this Agreement and agrees that all claims in respect of
the action or proceeding may be heard and determined in any such court. Any proceeding (including any
mediations or seltlement conferences) arising out of or relating to this Agreement may be brought in the
courts of the State of Alabama, County of Jefferson, or if it has or can acquire jurisdiction, in the United
States District Court for the Northern District of Alabama, and each of the parties irrevocably submits to
the exclusive jurisdiction of each such court in any such proceeding.

(e) Severability. Any term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of the
remaining lerms and provisions hereof or the validity or enforceability of the offending term or provision
in any other situation or in any other jurisdiction.

(h Expenses; Attorney's Fees, Each of the Parties will bear his, her or its own costs
and expenses (including legal fees and expenses) incurred in connection with this Agreement and the
transactions contemplated hereby.

(2) Attorney’s Fees. In the event any party hereto institutes an action or other
proceeding to enforce any rights arising under this Agreement, the party prevailing in such action or other
proceeding shall be paid all reasonable costs and attorneys' fees by the other party, such fees to be set by
the court and not by a jury and to be included in any judgment entered in such proceeding,

(h) Incorporation of Recitals, The recitals set forth above are true, correct,
contractual in nature, and are hereby incorporated into this Agreement by this reference,

(i) Waiver, Remedies Cunndative. The rights and remedies of the parties to this
Agreement are cumulalive and not alternative. Neither any failure nor any delay by any parly in
exercising any right, power or privilege under this Agreement or any of the documents referred to in this
Agreement will operate as a waiver of such right, power or privilege, and no single or partial esercise of
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any such right, power or privilege will preclude any other or further exercise ol such right, power or

privilege or the exercise of any ather right. power or privilege.

() Construction. The headings of Articles and Sections in (his Agreemenl are
provided for convenience only and will not affect its construction or interpretation. All references to
“Articles,” “Sections™ and “Parts” refer 1o the corresponding Articles, Sections and Parts of (this
Agreement and the Disclosure Schedules.
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The Parties hereto have executed this Agreement as of the Effective Date.

SELLER:
Northwest Alabama Treatment Center, Inc., an Alabama corporation

N o BV

Title: Tt ararer

BENEFICIAL OWNERS:

Narmg : Vlrglm Idy&‘\/h:te
Title:

\&’OC‘__ %
amé\ Lisa Regina Lacrl
Title:

/7/;.._%

Name Jake Bl/ona
Title:

Nam"q.( Arthur(Gfeen, V'
Title:

2 P/

Nagger PanyAlbano, Sr.

[Buyer's Signature Continues on Nex! Page]
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BUYER:

FTC. LLC. an Alabama limited liability company
-

By:

Name; ==

Title: - CEOw

"_'L'___...»m”"

Signature Page fo Amended and Restated Assef Purchase Agreement
D-1936981 5-2



ANNEX A
DEFINITIONS

SAcquired dsseis”™ means all vight, title, and interest in and fo all assets and properties of every kind,
nature and description vsed or useful in connection with the Business, including without limitation, the
following assets of the Seller: (a) tangible personal property (such as machinery, equipment, inventory,
malerials, supplies, drugs, medicines, furniture, auntomobiles, and trucks), as well as all intangible personal
property, (b) Intellectual Property, goodwill associaled therewith, licenses and sublicenses granied and obtained
with respect thereto, and rights thereunder, remedies against infringements thereof, and rights to protection of
interests therein under the laws of all jurisdictions, (c) leases, subleases, and rights thereunder, (d) agreements,
Contracts, indentures, mortgages, instruments, Security Interests, Guaranties, and other similar arrangements all
as set forth on the Assumed Liabilities Schedule, and rights thereunder, (e) claims, deposits, prepayments
(excepl for those prepayments specifically conslituting Excluded Assets), refunds, causes of action, choses in
action, rights of recovery, rights of set off, and rights of recoupment (excluding any such item relating to the
payment ol Taxes), () [ranchises, approvals, Permits, licenses, all Medicaid/Medicare (and any other third-party
payor) provider numbers/accounts, orders, registrations, certificates, variances, and similar rights obtained from
governments and governmental agencies, to the extent transferable, including the Seller’s Certificate of Need,
and (g) books, accounts (including bank accounts), accounts receivable, medical records, patient billing records,
rights to settlement and retroactive adjustments for services rendered prior to and on and afler the Closing Dale.
i any, for cost reporting periods ending on. prior to or after the Closing Dale arising from or against (he
Governmental Body under the terms of the Medicare program (or with respect to any other third-party payor)
and against any state under its Medicaid program and against any third-party payor programs that settle on a cost
reporl basis, records, ledgers, files, documents, correspondence, lists, plats. architectural plans, drawings,
schematics, diagrams, test procedures and specifications, creative materials, catalogs, advertising and
promotional materials, studies, reports, and other printed or written materials; provided, however, that the
Acquired Assets shall not include any of the Excluded Assets.

“detive Employees™ shall mean all employees or independent contractors employed on the Closing Dale
by the Seller for the Business who are: (a) bargaining unit employees of Seller currently covered by a collective
bargaining agreement or (b) employed (as an employee or independent contractor) in the Business as currently
conducted, including employees on temporary leave of absence, including family medical leave, military [eave,
temporary disability or sick leave, but excluding employees on long-term disability leave.

“ddverse Consequences™ means all aclions, suits, proceedings, hearings, investigalions, charges,
complaints, claims, demands, injunctions, judgments, orders, decrees, rulings, damages (of any kind and nature,
whether direct, indirect, actual, special or consequential), dues, penalties, fines, costs, amounts paid in
seltlement, Liabilities, obligations, Taxes, liens, losses, expenses, and fees, including court costs, reasonable
costs of investigation and defense, and reasonable attorneys’ fees and expenses, and specifically including any
such expenses and fees incurred in connection with establishing the existence of Adverse Consequences or the
Liability of a Party with respect thereto.

“Affiliate” has the meaning set forth in Rule 12b-2 of the regulations promulgated under the Securities
Exchange Act ol 1934, as amended.

“Assumed Liabilities”™ means the following specitied Liabilities of the Seller (and only the following
specified Liabilities of the Seller): all valid obligations of the Seller under the agreements, Contracts, leases,
licenses. and other arrangemenls set forth on the Assumed Liabilities Schedule (except for any breaches or
violations of Seller or Beneficial Owners of any of the foregoing). all of which were entered into in the Ordinary
Course of Business and expressly assumed by Buyer at Closing, either (i) to furnish goods, services, and other
non-cash benefits to another party afier the Closing Date pursuant to any Contracts or (i) to pay for goods,
services, and other non-cash benefits that another party will furnish to it after the Closing Date pursuant to any
Contracts.

Asset Purchase Agreement Page | Annex A-1

. .



“Closing Date fidebiedness™ means any and all Indebtedness ol the Seller as ol the close of business on
the Closing Date.

CCOBRA Coverage™ means the continuation of health coverage requived pursuant to Section 49808 of
the Code or Part 6 of Subtitle B of Title I of ERISA attributable to “qualifying evenls™ oceuring on or prior to
the Closing Date with respect to any employee of the Seller and his or her covered dependents,

“Confidential nformation” means the following written information concerning the Business thal is nol
already generally available to the public or not known to Buyer Parties as a resull of their current and prior
activities with businesses similar to the Business: proprietary data, know-how, and ideas; current and planned
research and development, Patient lists, confidential contracts, Patienl liles and related information, billing
histories, service performance; price and cost information; markel studies; business plans and methods;
computer software and programs developed or written by Seller or Beneficial Owners; plans for business
opportunities for developing business; financial information, projections and budgets: the names and
backgrounds of key personnel; commissions and salaries paid to personnel, if any; personnel fraining and
lechniques and materials; types and kinds of materials used by the Seller; and any other information that the
Seller treals or designates as confidential or proprietary information (and discloses to Buyer as such) or that is a
trade secret within the meaning of applicable trade secret law and subject to a valid agreement belween Seller
and a third party that may possess such (rade secrels; and notes, analyses, compilations, studies, summaries and
other material prepared by or for the Seller, in whole or in part.

“Constitutive Documents™ of an enlity means the charter, bylaws, certificate of formation, articles, of
organization, operating agreement, bylaws. or other similar organizational, constitutive or governing documents
of such entity.

“lmployee Benefit Plan™ means any plan as delined by Section 3(3) of ERISA, employee retirement,
pension wellare, bonus, incentive, deferred compensation, vacation, equity, severance, employment, deferred-
compensation, profit-sharing, stock-option, stock-appreciation-right, stock-bonus, stock-purchase agreements, or
the like, and each contract, offer letter, or other instrument that contains binding terms that remain operalive or
agreement of the Seller with or addressed to any Seller’s personnel, including any employment, deferred
compensation, consulting, severance, change in control, termination, retention, deal bonus or indemnification
conlract with any Seller personnel, pursuant to which the Seller or any of its Affiliates has any actual or
contingent liability or obligation to provide compensation and/or benefits in consideration for past, present or
future services.

“Encimbrance(s)” shall mean any charge, claim, community or other marital property interest,
condition, equitable interest, lien., option, pledge, security inferest, morlgage, right of way, easement,
encroachment, servitude, right of first option, right of first refusal or similar restriction, including any restriction
on use, voting (in the case of any security or equily interest). transfer, receipl of income or exercise of any other
atlribute of ownership.

“Environmental, Health, and Safety Laws™ means the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, the Resource Conservation and Recovery Act of 1976, and the
Occupational Safety and Health Act of 1970, each as amended. together with all other laws (including rules.
regulations, codes, plans, injunctions, judgments, orders, decrees, rulings, and charges thereunder) of federal,
state, local, and foreign governments (and all agencies thereof) concerning pollution or protection of the
environment, public health and safety, or employee health and safety, including laws relating to emissions,
discharges, releases, or threatened releases of pollutants, contaminants, or chemical, industrial, hazardous, or
toxic materials or wastes into ambient air, surface water, ground water, or lands or otherwise relating to the
manufacture, processing, distribution, use, treatment, storage, disposal. transport, or handling of pollutants,
contaminants, or chemical, industrial, hazardous, or toxic materials or wastes,
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Slnvirommenial Liabiliy™ means any Liability arising under any Environmental, Health, and Safety
Law relating 1o or arising oul ol the ownership, use or operation of the Acquired Assets, the Business, or any
Assumed Liabilities on or prior to the Closing Dale, or the Excluded Assets at any time,

Slxcluded Assels” means the following assets of the Seller: (i) any Employee Benetit Plans; (ii) any of
the rights of the Seller under this Agreement (or under any side agreement between the Seller on the one hand
and the Buyer on the other hand entered into on or after the Effective Date); (iii) any prepaid expenses the
benefits of which cannot, by law, be transferred to Buyer at Closing; (iv) cash; and (v) any automobiles and
other asseis that are not used in the Business and which are listed on the Excluded Assels Schedule attached (o
this Agreement.

“Excluded Liabilities”™ means each and every Liability of the Seller that is nol an Assumed Liability.

“Govermmental Body™ shall mean any: (a) nation, state, county, cily, town, borough, village, district or
other jurisdiction; (b) federal, state, local, municipal, foreign or other government; (¢) governmental or quasi-
governmenial authorily of any nature (including any agency, branch, department, board, commission, court,
tribunal or other entity exercising governmental or quasi-governmental powers); (d) body exercising, or entitled
or purporting to exercise, any administrative, execulive, judicial, legislative, police, regulatory or taxing
authority or power; or (e) official of any of the foregoing,

“Guaranty” means any obligation, contingent or otherwise, of any Person guaranteeing or having the
economic effect of guaranteeing any Indebtedness or other obligation of any other Person in any manner,

“Hazardous Material(s)” mcemslany substance, malerial or waste which is or will I‘bl'eseeE{ny be
regulated by any Governmental Body, including any material, substance or waste which is deflined as a
“hazardous waste,” “hazardous material,” “hazardous substance,” “extremely hazardous waste,” “restricted
hazardous wasle,” “contaminant,” “toxic waste™ or “toxic substance™ under any provision of applicable Legal
Requirement, and including petroleum, petroleum products, asbestos, presumed asbestos-containing material or
asbestos-containing material, urea formaldehyde and polychlorinated biphenyls.

“Indebledness” of any Person means, without duplication, (a) all obligations of such Person for
borrowed money or with respect to deposils or advances of any kind, (b) all obligations of such Person
evidenced by (or which customarily would be evidenced by) bonds. debentures, notes or similar instruments, (c)
all reimbursement obligations of such Person with respect (o letters of credit and similar instruments, (d) all
obligations of such Person under conditional sale or other title retention agreements relating o property or assets
purchased by such Person, (e) all obligations of such Person incurred, issued or assumed as the deferred
purchase price of property or services other than accounts payable incurred and paid on terms customary in the
business of such Person (it being understood that the “deferred purchase price” in connection with any purchase
of property or assets shall include only that portion of the purchase price which shall be deferred beyond the
date on which the purchase is actually consummated), (f) all obligations secured by (or for which the holder of
such Indebtedness has an existing right. contingent or otherwise, to be secured by) any Security Interests on
property owned or acquired by such Person, whether or not the obligations secured thereby have been assumed,
(g) all obligations of such Person under forward sales, futures, options or other similar hedging arrangements
(including interest rate hedging or protection agreements), (h) all obligations of such Person to purchase or
otherwise pay for merchandise, materials, supplies, services or other property shall be made regardless of
whether delivery of such merchandise, materials, supplies. service or other property is ever made or tendered, (i)
all Guaranties by such Person of obligations of others and (j) all capitalized lease obligations of such Person.

“ftellectual Property” means (a) all trademarks (whether registered or common law), service marks,
trade dress, logos, trade names (including, without limitation, the name “Northwest Alabama Treatment Center,”
assumed names, corporate names, together with all translations, adaptations, derivations, and combinations
thereof” and including all goodwill associated therewith, and all applications, registrations, and renewals in
connection therewith, (b) all copyrightable works, all copyrights, and all applications, registrations, and
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renewals in connection therewith. (¢) all trade secrets and conlidential business information (including
Confidential Information, ideas, research and development, know-how, formulas, compositions, manufacturing
and production processes and (echniques, lechnical data. designs, drawings, schematics, diagrams, fesl
procedures, specifications. customer and supplier lists, catalogs, pricing and cosl information, and business and
marketing plans and proposals), (d) all computer software (including data and related documentation), (e) all
copies and tangible embodiments thereof (in whatever form or medium); () all domain names and any registrar
information, account information (including user 1D and password) so that Buyer may manage the registration,
renewal and operation of such domain names: (g) all patents, patent applications, and inventions and discoveries
that may be patentable.

“Knowledge” means (a) actual knowledge after reasonable investigation, (b) construclive knowledge
with respect to facts of which, in exercise of reasonable care, the relevant party should have been aware; and/oi
(¢) actual or constructive knowledge that a prudent individual acting commercially reasonable would be
expected lo discover or otherwise become aware of that fact or matter in the course of conducting a reasonably
comprehensive investigation regarding any applicable portion of this Agreement, including, but not limited to,
the accuracy of any representation or warranty contained in this Agreement.

“Liabilin™ means any liability or obligation of any kind, character or description, known or unknown,
asserted or unasserted, absolule or contingent, accrued or unaccrued, liquidated or unliquidated, secured or
unsecured, joint or several, due or to become due, vested or unvested, executory, determined, determinable o1
otherwise, and whether or not the same is required to be accrued on the linancial stalements of such Person,
including any Tax Liability.

“Material Adverse Change™ means a material adverse change in the properties, assets (including the
Acquired Assets), financial condition, operating results and/or prospects of the Seller and/or the Business, or
circumstance that exist, an event that has occurred, or will occur with the passage of time or giving of notice,
that may result in such a material adverse change.

“Ordinary Course of Business™ shall mean that an action taken by a Person (including, but not limited to
Seller and/or Beneficial Owners) will be deemed to have been taken in the Ordinary Course of Business only if
that action: (a) is consistent in nature, scope and magnitude with the past practices (including with respect to
quantity and frequency) of such Person and is taken in the ordinary course of the normal, day-to-day operations
of such Person and is in full compliance with all applicable laws, rules and regulations and applicable ethical
standards; (b) does nol require authorization by the board of directors, or sharcholders Governmental Body of
such Person (or by any Person or group ol Persons exercising similar authority) and does not require any other
separate or special authorization ol any nature; (c) is similar in nafure, scope and magnitude (o actions
customarily taken, without any separate or special authorization, in the ordinary course of the normal, day-to-
day operations of other Persons that are in the same line of business as such Person; and (d) as otherwise
described in §5(a)(iii) hereinabove.

“Patients in Good Standing” means, in Buyer’s sole determination, those patients who are listed as the
Seller’s active Patients with the State of Alabama’s central registry (or other appropriate registry) and who are
actively receiving treatment and/or services in connection with the Business as of Closing, provided that in
Buyer’s sole determination those Patients: (i) do not have a credit balance in excess of $100 (excluding pregnant
patients), which shall exclude pregnant patients; (ii) are participating in a treatmenl plan thal is compliant with
any and all applicable laws, rules and regulatory requirements and acting in accordance with Seller’s policies
and procedures; (iii) are receiving treatment and/or services from Seller, and remitting (only) monetary payment
therefor, in the Ordinary Course of Business; (iv) have not made or filed any complaints, claims, suits, or
allegations against Seller, Beneficial Owners, any of Seller’s employees, agents, or representatives or their
respective Affiliates, regarding any violation of any laws, rules, regulations or otherwise; and (v) otherwise
approved by Buyer.
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“Person” means an individual, a Partnership, a corporation, an association, a joint stock company, a
trust, a limited lability company, a joint venture, an unincorporated organization, or a governmental enlity (o
any department, agency, or political subdivision thereol).

“Security Inferest™ means any mortgage. pledge, lien, Encumbrance, claims, options, restiictions charge,
or other security interest of any kind.

“Tax” and “Taves” mean any lederal, state, local, or foreign income, gross receipts, license, payroll,
employment, excise, severance, stamp, occupation, premium, windfall profits, environmental (including taxes
under Code Sec, 59A), customs duties, capital stock, franchise, profits, withholding, social security (or similar),
unemployment, disability, real property, personal property, sales, use, transfer, registration, value added,
alternative or add-on minimum, estimalted, or other tax of any kind whatsoever, including any interest, penalty.
or addition thereto, whether disputed or nol.

“Tax Liability”™ means any Liability for Taxes, including any liens against the Seller, the Beneficial
Owners, or the Acquired Assels.

“Tax Return™ means any return, declaration, report, claim for refund, or information return or stalement
relating o Taxes, including any schedule or attachment thereto, and including any amendment thereof.

“Working Capital” means, an amount equal to (i) the sum of the consolidated current assets the Seller
(including cash and cash equivalents), minus (ii) the sum of the consolidated current liabilities the Seller
(including liabilities in respect of deferred revenue, for these purposes both short term and long term, but subject
to the following proviso), in each case, delermined in accordance with GAAP consistently applied, and using the
policies, principles, conventions, methodologies and procedures used in preparing the Financial Statements. as
reasonably determined by Buyer.

“Working Capital Deficir™ means the excess, i any, of the Working Capital Tareel over the Closing
Date Working Capital. The Working Capital Deficit may not be less than $0.

“Working Capital Surplus”™ means the excess, if any, of the Closing Dale Working Capital over the
Working Capital Target. The Working Capital Surplus may not be less than $0.

“Working Capital Targe” means the amount of Working Capital as se( forth in the Financial Statements
attached hereto as Exhibit C.
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